E/F r~ 0034

CRAVATH, SWAINE & MOORE

RALPH L. MCAFEE
ALLEN F. MAULSDBY
STEWARD R. BROSS, JR.
HENRY P. RIORDAN
JOMN R. HUPPER
SAMUEL C. BUTLER
WILLIAM J. SCHRENK, JR,
BENJAMIN F. CRANE
JOHN F. HUNT

OEOROGE J. GILLESPIE, X
WAYNE E. CHAPMAN
THOMAS D. BARR
MELVIN L. BEDRICK
QEOROE T. LOWY
ROBERT ROSENMAN
JAMES M, DUFFY

ALAN J. HRUSKA

JOHN E. YOUNO

JAMES M. EDWARDS
OAVID O. ORMSBY
DAVID L. BCHWART2
RICHARD J. HIEQEL

THOMAS R. BROME

ROBERT D. JOFFE

ROBERT F. MULLEN

ALLEN FINKELSON

RONALD 8. ROLFE

JOSEPH R. SAHID

PAUL C. SAUNDERS

MARTIN L. SENZEL

DOUGLAS D. BROADWATER

ALAN C. STEPHENSON “e
RICHARD L. HOFFMA
JOSEPH A. MULLINS
MAX R. SHULMAN
WILLIAM P. DIC

STUART W. oon.m 1 2
JOMN W, WHITE

JOHN E. BEERBOWER
EVAN R. CHESLER
PATRICIA GEO!

0. COLLIER KIRKHAM
MICHAEL L. SCHLER
DANIEL P. CUNNINGHAM

COUNSEL
MAURICE T. MOORE

212 422-3000
TELEX
RCA 233663
WUD 128847
WUl 8200786
TRT 177149

ONE CHASE MANHATTAN PLAZA

NEW YORK, N. Y. IOO0OS5

3

. A
,,,,,, Filad 1420 {,) — \3 Y by

CABLE ADDRESSES
CRAVATH, N. Y.
CRAVATH, LONDON E,. C. B

2 MONEY LANE, CHEAPSIDE
LONDON ECR2V 8BT, ENOLAND
TELEPHONE: 1-606-142i
TELEX: 8814001
RAPIFAX/INFOTEC:

CHRISTINE BESHAR
ROBERT 8, RIFKIND
DAVID BOIES

DAVID O. BROWNWOOD
PAUL M. DODYK
RICHARD M. ALLEN

S e

.C.
\cc Washingtons P

Jo.o» A&_{S,&_‘;

February 11,

KRIS F. HEINZELMAN
B. ROBBINS KIESSLING
ROGER D. TURNER
PHILIP A. GELSTON
RORY O. MILLSON
NEIL P. WESTREICH

1-808-1428

1986

Amended and Restated Participation Agreement
and Amendment Dated as of January 15, 1986
Amending Conditional Sale Agreement
Filed under Recordation No. 13301 and

lLease of Railroad Equipment Filed Underxr
Recordation No. 13301-B

Dear Mr.Bayne:

Pursuant to 49 U.S.C. § 11303 and the Commission’s
rules and regulations thereunder, as amended, I enclose
herewith on behalf of Borden, Inc. for filing and
recordation counterparts of the following document:

Amended and Restated Participation Agreement and
Amendment dated as of January 15, 1986, among Borden,
Inc., as Lessee, La Salle National Bank, as Agent,
General Electric Credit Corporation, as Owner, Exchange
National Bank of Chicago, as Trustee, Morgan Bank
(Delaware), as Original Investor, and The Mutual Life
Insurance Company of New York and Mony Pension
Insurance Corporation, as Permanent Investors.

The Agreement amends a Conditional Sale Agreement
and a Lease of Railroad Equipment each dated as of
September 1, 1981, previously filed and recorded wi the
Interstate Commerce Commission on November 5, 1981, <atg!’ "

e
3:20 p.m., Recordation No. 13301. - B
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The Amendment Agreement amends the Conditional
Sale Agreement and the Lease of Railroad Equipment to

provide for the substitution of the Permanent Investor for
the Original Investor.

Please file and record the Agreement submitted
with this letter and assign it Recordation No. 13301-D.

Enclosed is a check for $10 payable to the Inter-
state Commerce Commission for the recordation fee for the
- Agreement.

Please stamp all counterparts of the enclosed
document with your official recording stamp. You will wish
to retain one copy of the instrument and this transmittal
letter for your files. It is requested that the remaining

counterparts of the document be delivered to the bearer of
this letter.

Very truly yours,

Lawsau V. Govdan

Laurance V. Goodrich
as Agent for
Borden, Inc.

Mr. James H. Bayne, Secretary,
Interstate Commerce Commission,
Washington, D. C. 20423

Encls.



\ Fnterstate Commerce Commission ' 2/12/86
\ | SHashingen, BE. 20423 S
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OFFICE OF THE SECRETARY Q"
Y}
Laurance V. Géhdrich
3 ) \
Cravath,Swaine,& Moore
One Chase Manhattan Plaza

New York,N.Y. 10005\
5 \\ . %
Dear Sir: N
The “enclosed document {s) was recorded pursuant to the provi-
éions of Section 11303 of the Interstate Commerce Act,49 U.S.C.
11303, on 2/12/86 at 2:15pm and assigned re-
recordation number (s). 13301-9;13551-9. 13877-D
Sincerely yours,

: 5 s
V. < Y. .
A./W ;( -/,?.-2»%4—;".(;:'7-&"~J

7

Agatha L. Mergetiovich
Secretary

Enclosure (s)

SE-30
(7/79)
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[CS&M Ref: 6197-003A].

AMENDED ‘AND RESTATED PARTICIPATION AGREEMENT
AND AMENDMENT

v

Among

BORDEN, INC.,
: Lessee,

LA SALLE NATIONAL BANK,
- Agent,

GENERAL ELECTRIC CREDIT CORPORATION,
Owner,

EXCHANGE NATIONAL BANK OF CHICAGO,
not in its individual capacity but solely
as Trustee under a Trust Agreement
dated as of the date hereof with
the Owner,
Trustee,

MORGAN BANK (DELAWARE),
Original Investor,

THE MUTUAL LIFE INSURANCE COMPANY OF NEW YORK,
Permanent Investor,

and

MONY PENSION INSURANCE CORPORATION,
Permanent Investor.

" Dated as of Janﬁary 15, 1986

$3,427,144.57 10 3/4% Conditional Sale Indebtedness
Due July 2, 2002

[Covering 91 NAC Tank cars]
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AMENDED AND RESTATED PARTICIPATION
AGREEMENT AND AMENDMENT (this ”Agreement”)
dated as of January 15, 1986, among BORDEN,
INC., a New Jersey corporation (”Lessee”), LA
SALLE NATIONAL BANK, a national banking
association (”Agent”), GENERAL ELECTRIC
CREDIT CORPORATION, a New York corporation
(”Owner”), EXCHANGE NATIONAL BANK OF CHICAGO,
a national banking association, acting not in
its individual capacity but solely as trustee
(”Trustee”) under the Trust Agreement dated
as of the date September 1, 1981 (”Trust
Agreement”), MORGAN BANK (Delaware) (suc-
cessor to Morgan Guaranty Trust Company of
New York) (”Original Investor” and, together
with its successors and assigns including the
Permanent Investors, “Investors”), THE MUTUAL
LIFE INSURANCE COMPANY OF NEW YORK and MONY
PENSION INSURANCE CORPORATION (together with
their successors and assigns, “Permanent
Investors”. -

The parties hereto (other than the Permanent
Investors) entered into a Participation Agreement dated as
of September 1, 1981 (”“Participation Agreement”), providing
for the leverage lease financing of the units of railroad
equipment described in Annex B to the CSA (as hereinafter
defined) (”Equipment”).

The Owner, pursuant to the Trust Agreement,
authorized and directed the Trustee to purchase certain
units of railroad equipment (“Equipment”) from North Amer-
ican Car Corporation (”NAC”) pursuant to a Conditional Sale
Agreement dated as of September 1, 1981 (”CSA”). NAC
retained a security interest in the Equipment delivered
pursuant to the CSA until the Trustee fulfills its obliga-
tions under the CSA.

The Lessee leased from the Trustee all the units
of the Equipment which were delivered to and accepted by the
Trustee under the CSA, pursuant to a Lease of Railroad
Equipment dated as of September 1, 1981 (”Lease”).

The Original Investor financed 75.36% of the cost
of the Equipment by investing in the CSA Indebtedness (as
defined in Section 4.3(b) of the CSA), and the Owner
financed 24.64% of the cost of the Equipment by making funds
available to the Trustee under the Trust Agreement.
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The Lessee agreed to indemnify the Owner against
certain losses, liabilities and expenses incurred by or
assessed against the Owner pursuant to an Indemnity Agree-
ment dated as of September 1, 1981 ("Indemnity Agreement").

The security interest of NAC in the Equipment was
assigned to the Agent, acting on behalf of the Original
Investor including the Permanent Investors, pursuant to an
Agreement and Assignment dated as of September 1, 1981 ("CSA
Assignment"). The Lease was assigned to the Agent pursuant
to an Assignment of Lease and Agreement dated as of Septem-
ber 1, 1981 ("Lease Assignment”) until the Trustee fulfills
all its obligations under the CSA and the Lessee acknowl-
edged and consented thereto pursuant to a Consent and
Agreement in the form attached to the Lease Assignment

- ("Consent") .

The CSA, the CSA Assignment, the Lease and the
Lease Assignment were filed with the Interstate Commerce
Commission pursuant to 49 U.S.C. { 11303 on November 5,
1981, at 3:20 p.m., Recordation Nos. 13301, 13301-A, 13301-B
and 13301-C, respectively.

All the Equipment has been purchased under the CSA
and the Builder has been paid in full for the Equipment.

On the Take Out Date hereinafter defined, the
Original Investor will hold $3,427,144.57 of CSA Indebted-
ness which it intends to sell to the Permanent Investors and
which the Permanent Investors intend to purchase from the
Original Investor on the Take Out Date.

The parties hereto desire to amend and restate the
Participation Agreement and to amend the CSA, the CSA
Assignment, the Lease, the Lease Assignment, the Trust
Agreement and the Indemnity Agreement as herein set forth.

This Agreement, the CSA, the Lease, the Lease
Assignment, the Consent, the CSA Assignment, the Trust
Agreement and the Indemnity Agreement are collectively
called "Documents" and any Document to which any party
hereto or to the CSA is a party is called one of "its
Documents".

In consideration of the agreements hereinafter set
forth, the parties hereto hereby agree as follows:
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ARTICLE I

Deposits

1.1. Permanent Investors To Make Deposits. Each
Investor will pay to the Agent, in immediately available
funds in Chicago, Illinois, not later than 11:00 a.m.,
Chicago time, on February 12, 1986 (”Take Out Date”), an
amount equal to its commitments set forth in Appendix I
hereto (collectively the ”“Take Out Amount) and (b) the
Trustee, out of rentals payable by the Lessee on the Take
Out Date, will pay to the Agent in immediately available
funds in Chicago, Illinois, not later than 11:00 a.m.,
Chicago time, on the Take Out Date an amount equal to the
unpaid interest ($35,719.41) on the outstanding CSA Indebt-
edness accrued to the Take Out Date calculated as provided
in Section 4.4 of the CSA prior to the amendment thereof
pursuant to this Agreement.

All payments to be made by the Permanent Investors
and the Trustee pursuant to this Section 1.1 shall be paid
to the Agent at the following address and shall be accompa-
nied by the following information: La Salle National Bank,
Corporate Trust Division, 135 South LaSalle Street, Chicago,
Illinois 60690 for credit to the account of Borden, Inc.
Lease Financing Trust Account No. 61-5631-90-0.

1.2. Payment to Original Investor. Subject to
the terms and conditions hereof, upon payment to the Agent

on the Take Out Date of the amounts to be paid by the
Permanent Investors and by the Trustee pursuant to Sec-

tion 1.1 hereof, the Agent will pay to the Original Investor
an amount equal to the unpaid CSA Indebtedness held by the
Original Investor plus such accrued and unpaid interest
thereon; and the Original Investor, simultaneously with the
payment to it of such amount, will surrender its certificate
of interest to the Agent for cancellation. The Agent hereby
represents and warrants to the Permanent Investors that the
Take Out Amount equals the unpaid principal amount of the
CSA Indebtedness which will be outstanding on the Take Out
Date and the Original Investor hereby represents and war-
rants to the Permanent Investors that on the Take Out Date
it will be the holder of all such outstanding CSA Indebted-
ness.

1.3. Certificates of Interest. Upon payment to
the Agent of the amount required to be paid by a Permanent
Investor pursuant to Section 7.1 hereof on the Take Out
Date, the Agent will execute and deliver to such Permanent
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Investor (or, upon the written request of such Permanent
Investor, to the nominee or nominees of such Permanent.
Investor) a certificate or certificates of interest with
respect to such payment substantially in the form of Exhibit
A hereto, containing the appropriate information and dated
the Take Out Date.

1.4. Effect of Take Out. The parties hereto
agree that, subject to the payment by the Permanent Investor
and by the Trustee of the amounts to be paid pursuant to
Section 1.1 hereto, from and after the Take Out Date (a) the
Original Investor hereby transfers and assigns to the
Permanent Investors all its right, title and interest in and

to the CSA Indebtedness, (b) the Participation Agreement

shall be amended and restated and the CSA, the CSA Assign-
ment, the Lease, the Assignment, Trust Agreement and the
Indemnity Agreement shall be amended as set forth herein and
(c) unless the context otherwise requires, the terms ”CSa”,
”CSA Assignment”, “Lease”, "“Lease Assignment”, ”Trust
Agreement” and “Indemnity Agreement”, as used in the Docu-
ments shall mean, respectively, the CSA, the Lease, the
Lease Assignment, the Trust Agreement and the Indemnity
Agreement, each as amended hereby, and the term “Participa-
tion Agreement” as used in any of such Documents, other than
this Agreement, shall mean this Agreement.

1.5. Schedule of Payments. As soon as practic-
able after delivery to an Investor of the certificate or

. certificates of interest, the Agent will also deliver to

such Investor a schedule of payments reflecting the dates
and amounts of principal to be made in respect of such
certificate or certificates. Each Investor, simultaneously
with the final payment to it of all amounts payable in
respect of such certificate or certificates, will surrender
such certificate or certificates to the Agent.

1.6. Meaning of “Business Day” and Calculation of
Interest. The term ”business day” as used in this Agreement

means any calendar day, excluding Saturdays, Sundays and any
other day on which banking institutions in Chicago, Illi-
nois, or New York, New York, are authorized or obligated to
remain closed. All interest under this Agreement shall be
calculated on the basis of a 360-day year of twelve 30-day
months. If any date for the payment of interest or any
other amount is not a business day, the payment shall be
payable on the next succeeding business day.

1.7. Changes in Documents. The Agent will not
enter into or consent to any modification or supplement to
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the Documents (whether before or after their execution) or
grant any waiver with respect to the terms thereof that
could adversely affect the interest of the Permanent Inves-
tors without the prior written approval of Permanent Inves-
tors holding a majority in principal amount of the CSA
Indebtedness outstanding, it being agreed that changes in
the provisions of the Lease which are not intended or
necessary to satisfy the obligations of the Trustee under
the CSA shall not be deemed to affect adversely the inter-
ests of the Permanent Investors.

1.8. Funds, Rights, Security Title and Security
Interest To Be Held in Trust. The Agent will hold the
moneys deposited with it pursuant hereto and any interest
thereon, the rights under the CSA acquired under the CSA
Assignment and the security title to the Equipment following
its delivery and acceptance thereunder and the security
interest in the Lease and any payments received by it
pursuant to the Lease Assignment in trust for the benefit of
the Permanent Investors. The obligations of the Agent
hereunder as such titleholder and with respect to the
paynents to the Investors to be made by the Agent are only
those expressly set forth herein.

ARTICLE II

Lessee's Representations and Warranties

The Lessee represents and warrants:

2.1. Organization and Good Standing. It is a
duly organized and validly existing corporation in good
standing under the laws of its jurisdiction of incorporation
and is duly qualified and authorized to do business and is
in good standing in every other jurisdiction where the
failure to so qualify would materially and adversely affect
its operations, property, assets or condition, financial or
otherwise, or the transactions contemplated by the Docu-
ments. ‘

2.2. Power and Authority. It has the full cor-
porate power, authority and legal right to carry on its
business as now conducted, and is duly authorized and
empowered to execute and deliver its Documents and to
fulfill and comply with the terms, conditions and provisions
thereof.
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2.3. Authorization of Documents. Its Documents
have been duly authorized, executed and delivered by it and,
assuming due authorization, execution and delivery thereof
by the other parties thereto, constitute legal, valid and

binding instruments, enforceable in accordance with their
terms.

2.4. No Litigation. There are no actions, suits
or proceedings, whether or not purportedly on its behalf,
pending or (to its knowledge) threatened against or
affecting it or any of its property or rights, at law or in
equity or before any commission or other administrative
agency which, if determined adversely to it, would mate-
rially and adversely affect its condition, financial or
otherwise, or its ability to perform its obligations under
its Documents, and it is not in default with respect to any
order or decree of any court or governmental commission,
agency or instrumentality, the noncompliance with which
would materially and adversely affect the operations,
property, assets or condition, financial or otherwise, of
the Lessee or the transactions contemplated by the Docu-
ments.

2.5. No Conflict with Agreements. Neither the
execution and delivery of its Documents nor the consummation

of the transactions therein contemplated nor the fulfillment
of nor the compliance with the terms and provisions thereof
will conflict with or result in a breach of any of the
terms, conditions or provisions of its certificate of
incorporation or its by-laws or of any bond, debenture,
note, mortgage, indenture, agreement or other instrument to
which it is a party or by which it or its property may be
bound, or constitute (with the giving of notice or the lapse
of time or both) a default thereunder, or, pursuant to the
provisions thereof, result in the creation or imposition of
any lien, charge, security interest or other encumbrance of
any nature whatsoever upon any of its property or upon the
Equipment.

2.6. No Defaults. It is not in default, and no
event has occurred which with the giving of notice or the
lapse of time or both would be a default, under any of the
material terms, conditions or provisions of any bond,
debenture, note, mortgage, indenture, agreement or other
instrument evidencing the borrowing of money to which it is
a party or by which it or its property may be bound.

2.7. No conflict with Laws or Decrees. Neither
the execution and delivery by it of its Documents nor the
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consummation by it of the transactions therein contemplated
nor the fulfillment of nor the compliance with the terms and
provisions thereof will conflict with or will result in a
breach of any of the terms, conditions or provisions of any
law or any regulation, order, injunction or decree of any
court or governmental instrumentality or arbitrator binding
on it, its operations or its properties.

2.8. Filing with ICC. On or prior to the Take
Out Date, this Agreement will have been duly filed with the
Interstate Commerce Commission pursuant to 49 U.S.C.
{ 11303. No other filing (or giving of notice) 1is necessary
in order to protect the interests of the Agent and the
Trustee under the CSA, the CSA Assignment, the Lease or the
Lease Assignment or in the units of Equipment in any state
of the United States or the District of Columbia.

2.9. ERISA Matters. It is not entering into its
Documents or any other transaction contemplated thereby
directly or indirectly in connection with any arrangement or
understanding by it in any way involving any employee
benefit plan (other than a governmental plan) with respect
to which it or the Owner, NAC, any Investor or the Trustee
in its individual capacity is a party in interest, all
within the meaning of the Employee Retirement Income Secu-
rity Act of 1974 ("ERISA"), and it will not sublease the
Equipment subject to the Lease directly or indirectly to or
in connection with any arrangement by it with any person
which is at the time a party in interest with respect to any
employee benefit plan the assets of which were used by the
Owner or any Investor in making their investments pursuant
to this Agreement, all within the meaning of ERISA.

2.10. Equipment To Be Used in Interstate Com-
merce. The Equipment will be used in interstate commerce.

2.11. No Authorizations Required. No authoriza-
tion, consent or approval is required from the Interstate
Commerce Commission or any other governmental or public
regulatory body or authority of the United States or any of
the states thereof or the District of Columbia in connection
with the execution by it of its Documents or the fulfillment
of or the compliance with the terms, conditions and provi-
sions thereof by it or arising from the possession or use of
the Equipment.

2.12. Securities Act of 1933. It has not
directly or indirectly taken any action and will not take
any action the effect of which would bring the sale of the



CSA Indebtedness or the investment by the Owner within the
provisions of Section 5 of the Securities Act of 1933. It
will not offer any of the CSA Indebtedness or other securi-
ties to or solicit any offer to buy any thereof from any
other person or approach or negotiate with any other person
in respect thereof so as to bring the sale of the CSA
Indebtedness or the investment by the Owner within the
provisions of Section 5 of said Securities Act.

2.13. Taxes. It has filed all foreign, Federal,
state and local tax returns which are required to be filed
and has paid or made provisions for the payment of all taxes
which have or may become due pursuant to said returns or
pursuant to any assessment received by it, other than taxes
which are being contested in good faith and which in the
aggregate do not involve material amounts.

2.14. Financial Statements. It has furnished to
the Permanent Investor and the Owner its Consolidated
Balance sheets as of December 31, 1983, and December 31,
1984, and September 30, 1985, and the related Consolidated
Statements of Income for the respective period then ended.
Such consolidated financial statements are in accordance
with the books and records of the Lessee and have been
prepared in accordance with generally accepted accounting
principles applied on a consistent basis throughout the
periods covered thereby. The financial statements present
fairly the financial condition of the Lessee at such dates
and the results of its operations for such periods. There
has not been any materially adverse change in the opera-
tions, property, assets or condition, financial or other-
wise, of the Lessee since September 30, 1985.

2.15. No Other Agents or Brokers Employed. It
has not directly or indirectly authorized or employed

agents, brokers, finders or otherwise (other than Tiger
Financial Services, Inc., Tiger Capital Corporation and The
Bank of New York) in connection with the placement of the
CSA Indebtedness or the leasing of equipment pursuant to the
Lease.

2.16. Condition of Equipment. All the Equipment
is in good order, repair and condition, ordinary wear and
tear excepted and has been maintained as required by Section
11 of the Lease. No unit of Equipment has suffered a
Casualty Occurrence (as defined in Article 7 of the CSA).

2.17. No Default. No event of default under the
CSA or Event of Default under the Lease or event which with
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notice or lapse of time or both would constitute any such
event of default or Event of Default has occurred and is
continuing.

ARTICLE III

Owner's Representations and Warranties

The Owner represents and warrants:

3.1. Organization and Good Standing. It is a
duly organized and validly existing corporation in good
standing under the laws of the State of New York.

3.2. Power and Authority. It has the full cor-
porate power, authority and legal right to carry on its
business as now conducted and is duly authorized and empow-
ered to execute and deliver its Documents and to fulfill and
comply with the terms, conditions and provisions thereof.

3.3. Authorization of Documents. Its Documents
have been duly authorized, executed and delivered by it and,
assuming due authorization, execution and delivery thereof
by the other party or parties thereto, constitute legal,
valid and binding instruments of the Owner, enforceable
against the Owner in accordance with their terms.

3.4. ERISA Matters. It is made its investment in
the Equipment (pursuant to the Trust Agreement and this
Agreement) with its general assets and not directly or
indirectly with the assets of or in connection with any
arrangement or understanding by it in any way involving any
employee benefit plan (other than a governmental plan), all
within the meaning of ERISA. It covenants that it will not
transfer its interest acquired pursuant to this Agreement
(and the Trust Agreement) directly or indirectly to or in
connection with any arrangement or understanding by it in
any way involving any employee benefit plan with respect to
which it or the Lessee, NAC, any Investor or the Trustee in
its individual capacity is at the time a party in interest,
all within the meaning of ERISA.

3.5. Securities Act of 1933. It has not directly
or indirectly offered or sold any interest in the CsA
Indebtedness or other securities or beneficial interests in
the Equipment to any other person. It will not offer any
other securities or beneficial interests in the Equipment to
or solicit any offer to buy any thereof from any other
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person or approach or negotiate with any other person in
respect thereof so as to bring the transactions contemplated
by this Agreement within the provisions of Section 5 of the
Securities Act of 1933. .

ARTICLE IV

Permanent Investor Representations,
Warranties and Covenants

4.1. Permanent Investor Representations and
Warranties. Each Investor represents and warrants:

(a) Investment Intent. It is acquiring its
interest in the CSA Indebtedness for its own account
for investment and not with a view to or for sale in
connection with the distribution of the same, nor with
any present intention of distributing or selling the
same, but subject, nevertheless, to any requirement
that the disposition of its property shall at all times
be within its control.

(b) Power and Authority. It represents that it
has full power and authority to execute and deliver
this Agreement and carry out its terms.

(c) ERISA Matters. It is not acquiring its
interest in the CSA Indebtedness directly or indirectly
with the assets of or in connection with any arrange-
ment or understanding by it in any way involving any
employee benefit plan (other than a governmental plan)
with respect to which the Lessee, the Owner or the
Trustee in its individual capacity is a party in
interest, and with which such a transaction could be a
prohibited transaction, all within the meaning of
ERISA.

4.2. Permanent Investor Covenants. Each Perma-
nent Investor agrees that any transfer of all or any part of
its interest in the CSA Indebtedness shall be upon the
express condition that the transferee thereof shall be bound
by the terms of this Agreement, that such transfer shall not
subject this transaction to the registration provisions of
the Securities Act of 1933 and that its transferee will make
the representations set forth in Section 4.1 hereof. Prior
to any such transfer, such Permanent Investor shall notify
the Agent, the Trustee and the Lessee in writing thereof and
the Agent shall cause to be prepared and delivered to such
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Permanent Investor an appropriate agreement, to be entered
into among such Permanent Investor, such transferee and the
Agent, evidencing such transfer upon the terms hereof.

ARTICLE V

Trustee's Representations and Warranties

The Trustee represents and warrants:

5.1. Organization and Good Standing. It is a
duly organized and validly existing national banking associ-
ation in good standing under the laws of the United States.

5.2. Power and Authority. It has the full cor-
porate power, authority and legal right to carry on its
business as now conducted and is duly authorized and empow-
ered to execute and deliver the Trust Agreement and, acting
pursuant thereto, its other Documents, and to fulfill and
comply with the terms, conditions and provisions thereof.

5.3. Authorization of Documents. Its Documents
have been duly authorized, executed and delivered by it and,
assuming due authorization, execution and delivery thereof
by the other party or parties thereto constitute legal,
valid and binding instruments, enforceable in accordance
with their terms. :

5S.4. No Authorizations Required. No authoriza-
tion, consent or approval from any governmental or public
regulatory body or authority of the United States or of any
of the states thereof or the District of Columbia is neces-
sary for the execution, delivery and performance by it of
its Documents.

5.5. ERISA Matters. It represents that it is not
entering into its Documents or any other transaction contem-
plated thereby directly or indirectly in connection with any
arrangement or understanding by it in any way involving any
employee benefit plan (other than a governmental plan) with
respect to which it in its individual capacity or, to the
best of its knowledge, the Lessee, the Owner, NAC or any

Investor is a party in interest, all within the meaning of
ERISA.
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ARTICLE VI
Conditions to Permanent Investorsf Obligations

The obligation of the Permanent Investors to make
payment of the Take Out Amount to the Agent on the Take Out
Date pursuant to Section 1.1 hereto and the obligation of
the Agent to make payment of the Take Out Amount and accrued
interest thereon to the Original Investor pursuant to
Section 1.2 hereof shall be subject to the receipt by the
Agent at the offices of its special counsel, Cravath, Swaine
& Moore, in New York, New York, on or prior to the Take Out
Date of the following documents, in form and substance
satisfactory to the Agent and its special counsel and dated
not more than 10 days prior to the Take Out Date:

6.1. Opinion of Counsel to Permanent Investors
and Agent. An opinion of Cravath, Swaine & Moore, special
counsel for the Permanent Investors and the Agent, to the
effect that:

(a) this Agreement, assuming due authorization,
execution and delivery by the Permanent Investors, has
been duly authorized, executed and delivered and
constitutes a legal, valid and binding instrument;

(b) the CSA and the Lease have each been duly
authorized, executed and delivered and each is a legal,

valid and binding instrument, enforceable in accordance
with its terms;

(c) the CSA Assignment, the Lease Assignment and
the Consent have each been duly authorized, executed
and delivered and each is a legal, valid, binding and
enforceable instrument;

(d) the Agent is vested with all right, title and
interest of the Trustee purported to be assigned to it
by the Lease Assignment; the Agent is vested with all
right, title and interest of NAC purported to be
assigned to it by the CSA Assignment and, the Agent has
a valid security interest therein;

(e) this Agreement, the CSA, the CSA Assignment,
the Lease and the Lease Assignment have been duly filed
with the Interstate Commerce Commission pursuant to 49
U.S.C. { 11303 and no other filing or recordation is
necessary for the protection of the rights of the Agent
therein or in the Equipment in any state of the United
States or the District of Columbia;
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(f) no authorization or approval from any govern-
mental or public body or authority of the United States
or of any of the states thereof or of the District of
Columbia is, to the knowledge of said special counsel,
necessary for the execution, delivery and performance
of the Documents;

(9) under the circumstances contemplated by this
Agreement it is not necessary to register the CSA, the
CSA Assignment or the certificates of interest deli-
vered pursuant hereto under the Securities Act of 1933
or to qualify the CSA or any other instrument or
agreement contemplated hereby or thereby under the
Trust Indenture Act of 1939;

(h) the legal opinions referred to in Sec-
tions 6.2, 6.3, and 6.4 hereof are satisfactory in form
and scope to said special counsel and that in its
opinion the Permanent Investors, the Agent and said
special counsel are justified in relying thereon;

and as to such other matters incident to the transactions

contemplated by this Agreement as the Permanent Investors
may reasonably request.

6.2. Opinion of Owner's Counsel. An opinion of
counsel for the Owner to the effect set forth in Sections
3.1, 3.2 and 3.3 and in clause (f) of Section 6.1 hereof,
insofar as such matters relate to the Owner.

6.3. Opinion of lLessee's Counsel. An opinion of
counsel for the Lessee to the effect set forth in Sections
2.1, 2.2, 2.3, 2.4, 2.5, 2.7, 2.8 and 2.11 hereof (which in
the case of Sections 2.4, 2.5, 2.7 and 2.11 may be to the
best knowledge of such counsel after due inquiry) and to the
further effect that no mortgage, deed of trust or other lien
of any nature whatsoever which now covers or affects any
property or interest therein of the Lessee now attaches or
hereafter will attach to the Equipment or in any manner
adversely affects or will adversely affect the right, title
and interest of the Trustee, the Owner or the Agent therein.

6.4. Opinion of Trustee's Counsel. An opinion of
counsel for the Trustee to the effect set forth in Sections

5.1, 5.2, 5.3 and 5.4 hereof (which in the case of Section
5.4 may be to the best knowledge of such counsel after due
inquiry).
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6.5. Certificate of lessee’s Officer. A certif-
icate of an officer of the Lessee to the effect that (a) the
representations and warranties of the Lessee contained in
this Agreement are true on and as of the Take Out Date, with
the same effect as though made on such Date, (b) the Lessee
is not currently in default under its Documents and no
condition exists nor has any event occurred which with the
giving of notice or the lapse of time or both would consti-
tute such a default and (c) there has been no materially
adverse change in the Lessee’s operation, property, assets
or condition, financial or otherwise, since September 30,
1985. : :

6.6. Certificate of Owner’s Officer. A certifi-
cate of an officer of the Owner to the effect that:

(a) the representations and warranties of the
Owner contained in this Agreement are true on and as of

the Take-Out Date with the same effect as though made
on such Date;

(b) the Owner is not currently in default under
its Documents and no condition exists nor has any event
occurred which with the giving of notice or the lapse
of time or both would constitute such a default;

(c) no Federal tax liens (including tax liens
filed pursuant to Section 6323 of the United States
Internal revenue Code of 1954) or, to the best of his
knowledge and belief, other tax liens have been filed
and are currently in effect against the Owner which
could adversely affect the interests of the Agent in
the Equipment or the Lease; and

(d) except for the CSA and the CSA Assignment, no
mortgage, deed of trust or other lien of any nature
whatsoever now in existence which now covers or affects
or which may hereafter cover or affect any property or
interest therein of the Owner now attaches or hereafter
will attach to the Equipment or in any manner adversely
affects or will adversely affect the right, title and
interest of the Agent therein.

6.7. Certificate of Trustee’s Officer. A
certificate of an officer of the Trustee to the effect that:

(a) the representations and warranties of the
Trustee contained in this Agreement are true on and as
of the Take-Out Date with the same effect as though
made on such Date; and
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(b) the Trustee is not currently in default under
its Documents and no condition exists nor has any event
occurred which with the giving of notice or the lapse
of time or both would constitute such a default.

6.8. Certificate of Insurance. A certificate or
certificates of insurance in accordance with § 7.6 of the
Lease.

; 6.9. Closing Documents. The Original Investor’s
original copies of all closing papers received by the
Original Investor in respect of the First Delivery Date
closing and each Equipment closing.

" 6.10. Other Documents. Such other documents as
the Agent, the Permanent Investors or their special counsel,
may reasonably request.

In giving the opinions specified in Sections 6.1, 6.2, 6.3,
and 6.4 hereof, counsel may qualify its opinion to the
effect that any agreement is a legal, valid and binding
instrument enforceable in accordance with its terms by a
general reference to limitations as to enforceability
imposed by bankruptcy, insolvency, reorganization, morato-
rium or other similar laws affecting the enforcement of
creditors’ rights generally and to the further effect that
the availability of the remedy of specific performance is
within the discretion of the enforcing court. In giving the
opinion specified in Section 6.1 hereof, counsel may rely
(a) on NAC’s warranties of title set forth in Section 14.5
of the CSA, and (b) on the opinion of counsel for the Owner,
the Lessee or the Trustee as to any other matter governed by
the law of any jurisdiction other than the State of New York
or the United States. In giving the opinion specified in
Section 6.2 hereof, counsel may rely on the opinion of
counsel for the Trustee as to all matters governed by the
law of the State of Illinois.

ARTICLE VII
Duties of Agent

7.1. Accept Payments of CSA Indebtedness. The
Agent will accept payments made to it by or for the account

of the Trustee pursuant to the CSA and the CSA Assignment,
on account of the principal of or accrued interest on the
CSA Indebtedness, and will apply such payments promptly,
first to the pro rata payment of interest payable on the CSA
Indebtedness and second to the pro rata payment of the
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installments of the CSA Indebtedness in the order of matur-
ity thereof until the same shall have been paid in full.

7.2. Accept Payments with Respect to Casualty
Occurrences and Terminations. The Agent will accept all

sums paid to it pursuant to Article 7 of the CSA with
respect to Casualty Occurrences or a Termination (as defined
in § 7 of the Lease) and will apply such sums to the pro
rata prepayment of each of the installments of the CSA
Indebtedness remaining unpaid (in proportion to the prin-
cipal amount of CSA Indebtedness represented by each such
installment), without premium, together with ‘interest
accrued and unpaid on such prepaid CSA Indebtedness and will
distribute such prepayment and interest thereon to the
Permanent Investors in accordance with their interests
therein. The Agent will furnish to each Permanent Investor
a revised schedule of payments showing the reduction of
their respective interests in the installments of the Csa
Indebtedness remaining unpaid and the interest payable
thereon.

7.3. Declaration of Default. Notwithstanding
anything to the contrary contained herein, if a Declaration
of Default (as defined in the CSA) is in effect, all moneys
held by or coming into the possession of the Agent under the
Documents applicable to the payment or prepayment of CSA
Indebtedness or interest thereon (including without limita-
tion the net proceeds of any repossession and sale or lease
of any unit of Equipment after deduction of all expenses,
including reasonable counsel fees, incurred by the Agent in
connection with such repossession and sale or lease or
otherwise hereunder (which shall not have been previously
reimbursed to the Agent by the Trustee pursuant to the CSA))
immediately shall be distributed by the Agent to the Perma-
nent Investors pro rata and the Agent shall otherwise take
such action as is referred to in this Article VIII.

7.4. Method of Payments to Permanent Investors.
All payments to be made by the Agent hereunder shall (sub-

ject to timely receipt by the Agent of available funds) be
made by bank wire transfer of immediately available funds to
each Permanent Investor at its address set forth in Appendix
I hereto or as may be specified to the Agent in writing.

7.5. Discretionary Action; Indemnification. So
long as, to the actual knowledge of the Agent, no Default

shall have occurred and be continuing, the Agent shall be
entitled to use its discretion with respect to exercising or
refraining from exercising any rights or taking or refrain-
ing from taking any action which may be vested in it or
which it may be entitled to assert or take, hereunder or
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under the Documents except as otherwise specifically pro-
vided herein. The Agent shall not incur any liability
hereunder or otherwise in acting upon any notice, certifi-
cate or other paper or instrument believed by it in good
faith to be genuine and signed by the proper party or
parties, or with respect to anything which it may do or
refrain from doing in the exercise of its best judgment, or
which may seem to it to be necessary or desirable in the
premises, except liability resulting from its own misconduct
or negligence. In case the Agent shall have actual knowl-
edge. of the occurrence of a Default howsoever arising, the
Agent shall ‘give prompt telephonic notice thereof, confirmed
in writing, to the Trustee, the Owner, the Lessee and each
Permanent Investor. The Agent shall take such action
(including enforcement actions) and assert such rights under
the CSA and the lease as shall be agreed upon by holders of
a majority in principal amount of the CSA Indebtedness then
outstanding; provided, however, that, notwithstanding the
foregoing, the Agent shall not take any such action which
would reduce the amount of principal or the rate of interest
owing to any Permanent Investor pursuant hereto, or which
would extend the time of payment of such principal or
interest without the written consent of such Permanent
Investor; and provided further, however, that the Agent will
take all action required to be taken by it under the Docu-
ments. In case the Agent is required to take action here-
under, it shall be indemnified against any liability or
expense, including reasonable counsel fees, in connection
with taking such action or asserting such rights by the
Permanent Investors in proportion to their respective
interests in the aggregate CSA Indebtedness then out-
standing.

7.6. Legal Counsel. The Agent may consult with
legal counsel of its own choice and shall not be under any
liability for any action taken or not taken in good faith by
it in accordance with the opinion of such counsel.

7.7. Notices to Permanent Investors. The Agent
will promptly mail or deliver to each Permanent Investor one
copy of all notices, statements, documents or schedules
received by it from the Trustee or the Lessee pursuant to
the Documents.

7.8. Notices to Agent. All notices, instruc-
tions, directions and approvals to be delivered hereunder to
the Agent by any Permanent Investor shall be in writing and
signed by an officer, assistant officer, manager or assis-
tant manager of such Permanent Investor. The Agent may rely
on any notice, instruction, direction or approval so signed.



7.9. Disclaimer of Representations. The Agent
does not make any representation or assume any responsibil-

ity with respect to the validity of the Documents or any
certificate of interest (except with respect to its own
execution thereof) or any of the matters covered thereby or
the value of or the title to the Equipment.

7.10. Disputes as to Ownership. In the event of
any dispute with respect to the delivery or ownership or
right to possession of funds or documents at any time held
by the Agent hereunder or with respect to title to any unit
of Equipment, the Agent is hereby authorized and directed to
retain, without liability to anyone, all or any of such
funds or documents or title until such dispute shall have
been settled either by agreement of the Investors or by
final order, decree or judgment of a court of competent
jurisdiction. The Agent, if requested so to do by Investors
holding a majority in principal amount of the then out-
standing CSA Indebtedness, shall invest and reinvest such
funds as directed by such holders.

7.11. Termination of Duties. The Agent shall be
entitled to terminate its duties and responsibilities
hereunder by giving written notice to each Permanent Inves-
tor that it desires to terminate such duties and responsi-
bilities on a date (at least 30 days subsequent to the
giving of such notice) stated in said notice. If, prior to
the date stated in said notice, Permanent Investors holding
a majority in principal amount of the CSA Indebtedness then
outstanding shall have requested in writing that the Agent
assign to a person or institution designated by such holders
all right, title and interest of the Agent under its Docu-
ments and in and to the Equipment, the Agent shall comply
with such request. In the event that such request is not
received by the Agent on or before the date designated in
said notice, the Agent shall be entitled to appoint a
successor to act hereunder (which successor shall be a bank
or trust company located in the Borough of Manhattan, City
and State of New York, or in Chicago, Illinois, having
capital and surplus aggregating at least $100,000,000) and
to assign to such successor, subject to the provisions of
this Agreement, all such right, title and interest of the
Agent. Upon such assignment by the Agent to a person or
institution designated by such Investors or, in the absence
of such designation, to a successor appointed by the Agent,
the Agent shall thereupon be relieved of all duties and
responsibilities hereunder.
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ARTICLE VIII
Lessee's Covenants

8.1. Financial Reports. The Lessee will deliver
or cause to be delivered to the Agent, the Owner, the
Trustee and each Permanent Investor (a) as soon as available
and in any event within 90 days after the end of each of its
fiscal years, a certificate signed by the President, any
Vice President, the Treasurer or any Assistant Treasurer of
the Lessee stating that he has reviewed the activities of
the Lessee during such year and that to the best of his
knowledge during such year there has not occurred an Event
of Default (as defined in the Lease) or an event which with
the giving of notice or the lapse of time or both would
constitute an Event of Default or, if an Event of Default
shall exist or have existed or if an event has occurred and
is continuing which with the giving of notice or the lapse
of time or both would constitute an Event of Default,
specifying such Event of Default and all such events and the
nature and status thereof and (b) (i) as soon as available,
and in any event within 60 days after the end of the first,
second and third quarterly accounting periods in each fiscal
year of the Lessee, copies of the Consolidated Balance Sheet
of the Lessee as of the end of such accounting period and
copies of the related Unaudited Consolidated Statements of
Income of the Lessee for the portion of its fiscal year then
ended, all in reasonable detail, certified by the Controller
or other principal accounting officer of the Lessee and
stating in comparative form the figures for the corres-
ponding period in the previous fiscal year, (ii) as soon as
available, and in any event within 90 days after the end of
each of its fiscal years, copies of the Consolidated Balance
Sheet of the Lessee as of the end of such fiscal year and
copies of the related Consolidated Statements of Income and
Changes in Financial Position for such fiscal year, all in
reasonable detail, audited by independent certified public
accountants of recognized national standing and stating in
comparative form the consolidated figures as of the end of
the previous fiscal year, (iii) as soon as available, a copy
of each Current Report on Form 8-K (or its successor),
Quarterly Report on Form 10-Q (or its successor) and Annual
Report on Form 10-K (or its successor), if any, filed with
the Securities and Exchange Commission by the Lessee, (iv)
as soon as available, a copy of each prospectus, if any,
filed by the Lessee with the Securities and Exchange Commis-
sion pursuant to Rule 424 (b) (or its successor) of the
Commission under the Securities Act of 1933, as amended, and
(v) from time to time such other information as any Investor
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or the Owner may reasonably request. It shall not be
necessary for the Lessee to provide the financial statements
required in clause (b) (i) or (b)(ii) if the Lessee has
provided such financial statements in the form required by
clauses (b) (iii) or (b) (iv) within the time limits specified
in clause (b) (i) or clause (b) (ii), as the case may be.

8.2. Access. The Lessee will permit represen-
tatives of the Trustee, the Agent, any Permanent Investor
and the Owner, at such party's risk and expense, with
respect to matters reasonably related to the transactions
contemplated by this Agreement or to the financial condition
of the Lessee, and when accompanied by a representative of
the Lessee, to visit and inspect any of the properties of
the Lessee reasonably related to the transactions contem-
plated by this Agreement, to examine its corporate books and
financial records (except to the extent such examination
would result in the loss by the Lessee of a legally recog-
nized privilege against compulsory disclosure) and to
discuss its affairs, finances and accounts with its officers
and, with prior notice to the Lessee, its independent public
accountants, all at such reasonable times and as often as
may be reasonably requested.

ARTICLE IX

Fees and Expenses

The Owner has entered into an agreement with Tiger
Financial Services, Inc. ("Tiger"), by which Tiger has
agreed to pay (a) all of the costs and expenses incurred by
and all of the reasonable out-of-pocket expenses paid by the
Trustee, the Agent and the Investors in connection with the
preparation, execution and delivery of the Documents (other
than this Agreement) and any amendments, supplements or
waivers entered into before the last Closing Date under the
CSA with respect thereto, including the reasonable fees and
disbursements of Cravath, Swaine & Moore as special counsel
for the Permanent Investors, (b) the reasonable fees and
disbursements of the Agent in accordance with the existing
agreement between Tiger and the Agent (except those subse-
quent to termination of the Lease by the Agent or attribut-
able to periods during the continuance of a Declaration of
Default under the CSA, which the Lessee hereby agrees to
pay), (c) the reasonable fees and disbursements of the
Trustee (except those subsequent to termination of the Lease
by the Agent or attributable to periods during the continu-
ance of a Declaration of Default under the CSA, which the
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Lessee hereby agrees to pay), (d) the cost of preparing and
duplicating the Documents and any amendments, supplements or
waivers entered into before the last Closing Date with
respect thereto and (e) the customary fees and expenses
payable to a placing agent in connection with the arranging
of any permanent financing pursuant to Article XVIII of the
original Participation Agreement. 1In no event shall the
Owner be liable for any of the aforesaid fees and expenses
if Tiger fails to pay any of them. The Lessee agrees to pay
all expenses, costs'and fees (including the fees and
expenses of Cravath, Swaine & Moore, as counsel for the
Permanent Investors and the Agent, and of counsel, if any,
for each of the other parties) in connection with the
preparation, execution, delivery, recording and filing of,
and the giving of public notice or publication with respect
to this Agreement and any amendments, supplements or waivers
with respect to the Documents and the transactions contem-
plated thereby entered into after such last Closing Date
(provided, however, that if the Owner has requested any such
amendment, supplement or waiver, the Owner shall reimburse
the Lessee for such expenses, costs and fees).

~ ARTICLE X
Notices

10.1. Notice to lessee. All documents and
notices deliverable to the Lessee hereunder shall be deliv-
ered to it at 277 Park Avenue, New York, N. Y. 10172,
attention of Treasurer’s Office, with a copy to 180 East
Broad Street, Columbus, Ohio 43215, Attention of Treasurer’s
Office, and with a copy to 180 East Broad Street, Columbus,
Ohio 43215, Attention of Chemical Distribution.

10.2. Notice to Agent. All documents, notices
and funds deliverable hereunder to the Agent shall be
delivered to it at its address at 135 South LaSalle Street,
Chicago, Illinois 60690, attention of Corporate Trust
Division.

10.3. Notice to the Owner. All documents and
notices deliverable hereunder to the Owner shall be deliv-
ered to it at 1600 Summer Street, 6th Floor (P.0O. Box 8300),
Stamford, Connecticut 06904, Attention of Manager-Operations,
Transportation and Industrial Financing Division, with a
separate copy to the attention of each of Investment Officer-
Rail Component and Contracts Administration-Rail Component.

10.4. Notice to Trustee. All documents, notices
and funds deliverable hereunder to the Trustee shall be
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delivered to it at its address at 135 South La Salle Street,
Chicago, Illinois 60603, attention of Corporate Trust
Department.

10.5. Notice to Permanent Investors. All docu-
ments, notices and funds deliverable to a Permanent Investor
shall be delivered to it at its address set forth in Appen-
dix I hereto.

10.6. Notice to Cravath, Swaine & Moore. All
documents deliverable hereunder to Cravath, Swaine & Moore
shall be delivered to it at One Chase Manhattan Plaza, New
York, New York 10005. )

ARTICLE XI
Notice of Default

In the event that the Lessee or the Trustee shall
have knowledge of an Event of Default under the Lease or an
event of default under the CSA, such party shall give prompt
telephonic notice (confirmed in writing) thereof to the
other and to the Agent and the Owner. Knowledge shall mean
actual knowledge of an officer or responsible department
head of the Lessee or actual knowledge of an officer or an
enmployee in the Corporate Trust Department of the Trustee.

ARTICLE XII

Limitation of Trustee’s Liability

Each and all of the representations, warranties,
covenants and agreements herein made (except for the repre-
sentations made by the Trustee in Article V hereof for which
it shall be liable in its individual capacity) on the part
of the financial institution acting as Trustee hereunder are
made and intended not as personal representations, war-
ranties, covenants and agreements by said institution or for
the purpose or with the intention of binding said institu-
tion personally but are made and intended for the purpose of
binding only the Trust Estate (as such term is used in the
Trust Agreement) and (except as aforesaid) this Agreement is
executed and delivered by said institution solely in the
exercise of the powers expressly conferred upon said institu-
tion as trustee under the Trust Agreement; and no personal
liability or personal responsibility is assumed by or shall
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at any time be asserted or enforceable against said institu-
tion or the Owner on account of any representation, war-
ranty, covenant or agreement herein of the Trustee (except
as aforesaid or in the case of gross negligence or wilful
misconduct of the Trustee), either expressed or implied, all
such personal liability, if any, being expressly waived and
released by the Lessee, the Agent and the Investors and by
all persons claiming by, through or under any of them:;
provided, however, that the Lessee, the Agent and the
Investors or any person claiming by, through or under any of
them making claim hereunder may look to said Trust Estate
for satisfaction of the same. " Notwithstanding the fore-
going, the Owner agrees with the other parties hereto to
discharge all taxes, claims, liens, charges or security
interests claimed by any party from, through or under the
Owner described in Section 13.3 of the CSA (unless the

validity thereof shall be contested as provided in said
Section 13.3).

ARTICLE XIII
Governing Law; Amendments

This Agreement shall be governed by and construed
in accordance with the laws of the State of New York. Such
terms, rights and obligations may be changed only by an
agreement in writing, 51gned by the party against whom
enforcement of such change is sought.

ARTICLE XIV

Counterparts

This Agreement may be executed in any number of
counterparts, each of which shall be deemed to be an origi-
nal and all of which together shall constitute a single
instrument. It shall not be necessary that any counterpart
be signed by all the parties so long as each party hereto
shall have executed one counterpart hereof, which shall be
effective upon delivery thereof to Cravath, Swaine & Moore
at its offices in New York, New York.
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ARTICLE XV
Amendments to the CSA

The Trustee and the Agent, as assignee of the
Builder, agree that, subject to the payment by the Permanent
Investors of the Take Out Amount to the Agent on the Take
Out Date, the CSA shall be amended as follows as of the Take
Out Date:

- 15.1. On the cover page of the CSA, the reference
to "Floating Rate" is changed to "10 3/4 %".

15.2. Section 4.4 of the CSA is amended so that
from and after the Take Out Date the provisions of the
second, third and fourth paragraphs of subsection (a) and
all of subsections (b), (c) and (d) thereof shall no longer
be applicable and the following is substituted therefor:

"The unpaid balance of the CSA Indebtedness shall
bear interest from the Take Out Date (as defined in the
Amended and Restated Participation Agreement and
Amendment dated as of January 15, 1986, among Borden,
Inc., La Salle National Bank, General Electric Credit
Corporation, Exchange National Bank of Chicago, Morgan
Guaranty Trust Company of New York, The Mutual Life
Insurance Company of New York and MONY Pension Insur-
ance Corporation) at the rate of 10 3/4% per annum.
Interest on the unpaid balance of the CSA Indebtedness
shall be payable in arrears on each Payment Date
thereafter. The amounts of CSA Indebtedness and
interest payable on each Payment Date shall be cal-
culated so that the amount and allocation of principal
and interest payable on each Payment Date shall be
substantially in proportion to the amount and alloca-
tion of principal and interest on such Payment Date set
forth in Schedule I hereto (subject to the provisions
of Article 7 hereof) and the aggregate of such install-
ments of principal shall completely amortize the CSA
Indebtedness at maturity. The Trustee will furnish to
the Vendor and the Lessee promptly after the Take Out
Date an accurate and complete schedule, in such number
of counterparts as shall be requested by the Vendor,
showing the respective amounts of principal and
interest payable on each Payment Date".

15.3. In Section 4.6 the words "1% per annum
above the Prime Rate plus the Domestic Margin" shall be
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applicable only until the Take Out Date and the following is
substituted therefor 711 3/4% per annum”.

15.4. Schedule I to the CSA shall be applicable
only until the Take Out Date and the Schedule I attached
hereto is substituted therefor.

ARTICLE XVI
Amendments to the Lease

The parties to the Lease agree that, subject to
the payment by the Permanent Investors of the Take Out
Amount to the Agent on the Take Out Date, the Lease shall be
amended as follows as of the Take Out Date:

16.1. In the first paragraph of § 3.1 of the
Lease, the third sentence shall be applicable only until the
Take Out Date and the following is substituted therefor:

”In respect of each Unit subject to this Lease,
the first seven semiannual rental payments shall each
be in an amount equal to 6.1539% of the Purchase Price
(as defined in Section 4.1 of the CSA) of each Unit
subject to this Lease and the final 33 semiannual
rental payments shall each be in an amount equal to
5.21717% of the Purchase Price of each such Unit (less,
in the case of the eighth semiannual rental payment, an
amount equal to interest at the rate of 10 3/4% per
annum on the CSA Indebtedness accrued for the period
from January 2, 1986, to the Take Out Date (as defined
in the CSA). 1In addition, on the Take Out Date the
Lessee shall pay to the Trustee as additional rental an
amount equal to the accrued and unpaid interest at the
Floating Rate on the CSA Indebtedness outstanding on
the Take Out Date) .”

16.2. In § 3.1 of the Lease, the second paragraph
shall not be applicable to rental payments after the Take
out Date.

16.3. In § 19 of the Lease, words ”1% per annum
above the Prime Rate plus the Domestic Margin (as defined in
Section 4.4(a) of the CSA)” shall be applicable only until
the Take Out Date and the following substituted therefor 711
3/4% per annum”.
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16.4. Appendix B to the Lease shall be applicable
only until the Take Out Date and the Appendix B to the Lease
attached hereto is substituted therefore.

ARTICLE XVII
Amendments to the Other Documents

Each of the CSA Assignment, the Lease Assignment,
the Trust Agreement and the Indemnity Agreement is hereby
amended as of the Take Out Date to conform to the provisions
hereof if and to the extent the same may be required.

Except as amended hereby, each of the Documents shall remain
in full force and effect. This constitutes the entire

agreement of the parties with respect to the amendments of
the Documents.
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IN WITNESS WHEREOF, the parties hereto have caused
this Agreement to be executed by duly authorized officers as

of the date first above written.

[Corporate Seal)]

Attest:

by

Assistant Secretary

[Seal]
Attest:

by

Assistant Trust Officer

[Corporate‘Seal]

Attest:

by

Assistant Secretary

[Seal]

Attest:

by

Assistant Trust Officer

[Seal]

Attest:

by ;Z X !

BORDEN, INC.,

by

Executive Vice President

LA SALLE NATIONAL BANK,

by

Vice President

GENERAL ELECTRIC CREDIT
CORPORATION,

by

EXCHANGE NATIONAL BANK OF
CHICAGO, not in its individual
capacity but solely as Trustee
under the aforesaid Trust,

by

Vice President

MORGAN BANK (DELAWARE),

Ny,

i Bl
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[Seal]

Attest:

by

[Corporate Seal)]

Attest:

by

[Corporate Seal]

Attest:

by

GUARANTY ARUST COMPANY
OF NEW XQRK, ST/ HELIER, JERSEY
(CHANNEL ESLANAS) OFFICE,

Y
Vi&irPresidéht\\\

THE MUTUAL LIFE INSURANCE
COMPANY OF NEW YORK,

b

by

MONY PENSION INSURANCE CORPO-
RATION,

by

Authorized Agent
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STATE OF OHIO, )
ss.:
COUNTY OF FRANKLIN, )
On this day of 1986, before me person-
ally appeared , to me personally known,

who, being by me duly sworn, says that he is a

of BORDEN, INC., a New Jersey corporation,
that one of the seals affixed to the foregoing instrument is
the corporate seal of said corporation, that said instrument
was signed and sealed on behalf of said corporation by
authority of its Board of Directors and he acknowledged that
the execution of the foregoing instrument was the free act
and deed of said corporation.

[Notarial Seal] Notary Public

My Commission expires

STATE OF ILLINOIS, )

) ss.:
COUNTY OF COOK, )
On this day of 1986, before me person-
ally appeared , to me personally known,

who, being by me duly sworn, says that he is a

of LA SALLE NATIONAL BANK, a national banking
association, that one of the seals affixed to the foregoing
instrument is the corporate seal of said national banking
associliation, that said instrument was signed and sealed on
behalf of said national banking association by authority of
its Board of Directors and he acknowledged that the execu-
tion of the foregoing instrument was the free act and deed
of said national banking association.

[Notarial Seal] Notary Public

My Commission expires
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STATE OF CONNECTICUT, )

) ss.:
COUNTY OF ;)
Oon this day of 1986, before me person-
ally appeared , to me personally known,

who, being by me duly sworn, says that he is a

' of GENERAL ELECTRIC CREDIT CORPORATION, that
one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by authority
of its Board of Directors and he acknowledged that the
execution of the foregoing instrument was the free act and
deed of said corporation.

[Notarial Seal] Notary Public

My Commission expires

STATE OF ILLINOIS, )

) ss.:
COUNTY OF COOK, )
On this day of 1986, before me person-
ally appeared , to me personally known,

who, being by me duly sworn, says that he is a

of EXCHANGE NATIONAL BANK OF CHICAGO, a
national banking association, that one of the seals affixed
to the foregoing instrument is the corporate seal of said
national banking association, that said instrument was
signed and sealed on behalf of said national banking associ-
ation by authority of its Board of Directors and he acknowl-
edged that the execution of the foregoing instrument was the
free act and deed of said national banking association.

[Notarial Seal) Notary Public

My Commission expires
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STATE OF DELAWARE, )

) sSs.:
COUNTY OF NEW CASTLE,)
On thzzlkﬂ da 986, before me person-

ally appeared to me persona%iy,known,
o',BFlng by me duly sworn, says that he is a

et of MORGAN BANK (DELAWARE), that one of the
seals affixed to the foregoing instrument is the corporate
seal of said corporation, that said instrument was signed
and sealed on behalf of said corporation by authority of its
Board of Directors and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said

o F @W

[Notarial Seal] “Notary Public

My Commission expires WU /f///f7 s

STATE OF NEW YORK, )

SS.:
COUNTY OF NEW YORK, )

On this day of 1986, before me person-
ally appeared , to me personally known,

who, being by me duly sworn, says that he is a

of MORGAN GUARANTY TRUST COMPANY OF NEW YORK,
ST. HELIER, JERSEY (CHANNEL ISLANDS) OFFICE, that one of the
seals affixed to the foregoing instrument is the corporate
seal of said corporation, that said instrument was signed
and sealed on behalf of said corporation by authority of its
Board of Directors and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said
corporation.

[Notarial Seal] ’ Notary Public

My Commission expires

P-31
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STATE OF NEW YORK, )
) ss.:
COUNTY OF NEW YORK, )

On this day of 1986, before me person-
ally appeared , to me personally known,
who, being by me duly sworn, says that he is a

of THE MUTUAL LIFE INSURANCE COMPANY OF NEW
YORK, that one of the seals affixed to the foregoing instru-
ment is the corporate seal of said corporation, that said
instrument was signed and sealed on behalf of said corpora-
tion by authority of its Board of Directors and he acknowl-
edged that the execution of the foregoing instrument was the
free act and deed of said corporation. '

[Notarial Seal] Notary Public

My Commission expires

STATE OF NEW YORK, )

Ss.:
COUNTY OF NEW YORK, )

Oon this day of 1986, before me person-
ally appeared , to me personally known,

who, being by me duly sworn, says that he is an Authorized
Agent of MONY PENSION INSURANCE CORPORATION, that one of the
seals affixed to the foregoing instrument is the corporate
seal of said corporation, that said instrument was signed
and sealed on behalf of said corporation by authority of its
Board of Directors and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said
corporation.

[Notarial Seal] Notary Public

My Commission expires
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APPENDIX I
to

PARTICIPATION AGREEMENT

Name and Address

THE MUTUAL LIFE INSURANCE COMPANY QOF [88.8%)]
NEW YORK,
1740 Broadway,
New York, N. Y. 10019

Attention of Securities Investment
Department.

All payments shall be made by
wire or intra-bank transfer of imme-
diately available funds to its
Security Remittance Account
No. 321-023803 at Chemical Bank,
Columbus Circle Branch, New York,

New York, with sufficient information
to identify the issue upon which pay-
ment is being made, and the nature,
source and application of the funds.

MONY PENSION INSURANCE CORPORATION [ 8
c/o The Mutual Life Insurance
Conmpany of New York:
1740 Broadway,
New York, N.¥Y. 10019

oe
| —

Attention of Securities Investment
Department.

All payments shall be made by
wire or intra-bank transfer of
immediately available funds to its
Account No. 115-0-47239 at Manu-
facturers Hanover Trust Company,
1275 Avenue of the Americas, New
York, N.Y., with sufficient infor-
mation to identify the issue upon
which payment is being made, and
the nature, and application of
the funds.

$

$

Commitment

3,043,304.38

274,171.57
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THE MUTUAL LIFE INSURANCE COMPANY
OF NEW YORK
(for the account of a separate
account)
1740 Broadway,
New York, N.Y. 10019

All payments shall be made by
wire or intra-bank transfer of
immediately available fund to The
Mutual Life Insurance Company of -

New York, Account No. 4001-0975, at
Citibank, N.A., 399 Park Avenue,

New York, N.Y., with sufficient infor-
mation to identify the issue upon
which payment is being made, and the
nature, source and application of the

funds.

P-34
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$ 109,668.57

$3,427,144.57
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EXHIBIT A
to
Participation Agreement

[CS&M Ref. 6197-002A]

Conditional Sale Agreement dated as of September 1, 1981
As amended January 15, 1986 )
(Secured by Lease Obligations of BORDEN, INC.)
Interest Rate: 10 3/4%

CERTIFICATE OF INTEREST

LA SALLE NATIONAL BANK, as agent (”Agent”), hereby
acknowledges receipt from (”Permanent
Investor”) of $ ‘ , such sum having
been paid by the Permanent Investor under and pursuant to
the terms and conditions of a Participation Agreement dated
as of September 1, 1981, as amended January 15, 1986 (”Par-
ticipation Agreement”), among BORDEN, INC. (”Lessee”), the
Agent, GENERAL ELECTRIC CREDIT CORPORATION (”Owner”),
EXCHANGE NATIONAL BANK OF CHICAGO, as trustee (”Trustee”),
an interim investor, another permanent investor and the
Permanent Investor. By reason of such payment the Permanent
Investor has an interest in a principal amount equal to such
sum in and to (1) the Conditional Sale Agreement dated as of
September 1, 1981, as amended January 15, 1986 (”CSA”),
between NORTH AMERICAN CAR CORPORATION (”NAC”) and the
Trustee, the railroad equipment covered by the CSA and the
CSA Indebtedness (as defined in the CSA), (ii) the Agreement
and Assignment dated as of September 1, 1981, as amended
January 15, 1986, between NAC and the Agent, (iii) the
right, security title and interest of the Agent in and to
the Lease of Railroad Equipment dated as of September 1,
1981, as amended January 15, 1986 (”Lease”), between the
Lessee and the Trustee, (iv) the Assignment of Lease and
Agreement dated as of September 1, 1981, as amended Jan-
uary 15, 1986, between the Trustee and the Agent, to which
the Lessee acknowledged and consented pursuant to the
Consent and Agreement attached thereto and (v) all cash and
other property from time to time held by the Agent under the
Participation Agreement, except to the extent that install-
ments of such principal amount shall have been paid.

Under the terms of the CSA, subject to the rights
of prepayment contained therein in the event of a Casualty
Occurrence and/or a Termination (as defined in the Lease),
and the Participation Agreement (i) such principal amount is
payable in 33 consecutive semiannual installments on each
January 2 and July 2, commencing on July 2, 1986, until the
last such installment has been paid, (ii) such principal
amount bears interest from the date hereof on the unpaid
portion thereof from time to time outstanding, payable on
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each January 2 and July 2, commencing July 2, 1986, until
such principal amount shall have been paid in full, at 10
3/4% and (iii) all such principal and interest remaining
unpaid after the same shall have become due and payable
bears interest at 11 3/4% per annum. All such interest
shall be calculated on the basis of a 360-day year of twelve
30-day months. The Agent has furnished or promptly will
furnish to the Permanent Investor a schedule of payments
reflecting the dates and amounts of principal payments to be
made in respect of the interests of the Investor. All
payments received by the Agent in accordance with the terms
of the Participation ‘Agreement and the CSA shall be dis-
bursed by the Agent in accordance with the terms and condi-
tions of the Participation Agreement.

The interests of the Permanent Investor referred
to in this Certificate of Interest may not be transferred
except in the manner provided in Section 4.2 of the Partici-
pation Agreement as amended and subject to the terms,
conditions and limitations provided therein.

Dated: , 19 .

LA SALLE NATIONAL BANK, as
Agent under the Participation
Agreenent,

by

Authorized Officer

INQUIRY SHOULD BE MADE TO THE AGENT
IF CERTIFICATION AS TO BALANCE DUE HEREUNDER IS REQUIRED.
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SCHEDULE OF PRINCIPAL AND INTEREST PAYMENTS
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OF 10 3/4 % CSA INDEBTEDNESS

Debt Interest Principal Ending

Payment Date Service Payment Payment Principal
July 2, 1986 * * 39,804.69 3,387,339.84
Janaary 2, 1987 235,701.39 182,069.52 53,631.87 3,333,707.97
July 2, 1987 257,858.23 179,186.80 78,671.43 3,255,036.54
January 2, 1988 257,858.23 174,958.21 82,900.02 3,172,136.53
July 2, 1988 257,858.23 170,502.34 87,355.89 3,084,780.63
January 2, 1989 257,858.23 165,806.96 92,051.27 2,992,729.36
July 2, 1989 257,858.23 160,859.20 96,999.03 2,895,730.34
January 2, 1990 257,858.23 155,645.51 102,212.72 2,793,517.61
July 2, 1990 257,858.23 150,151.57 107,706.66 2,685,810.96
January 2, 1991 257,858.23 144,362.34 113,495.89 2,572,315.07
July 2, 1991 216,415.43 138,261.93 78,153.50 2,494,161.57
January 2, 1992 204,889.05 134,061.18 70,827.87 2,423,333.70
July 2, 1992 189,472.97 130,254.19 59,218.78 2,364,114.91
January 2, 1993 201,596.12 127,071.18 74,524.94 2,289,589.98
July 2, 1993 185,527.96 123,065.46 62,462.50 2,227,127.47
January 2, 1994 198,403.57 119,708.10 78,695.47 2,148,432.01
July 2, 1994 181,427.24 115,478.22 65,949.02 2,082,482.98
January 2, 1995 195,033.34 111,933.46 83,099.88 1,999,383.11
July 2, 1995 177,097.48 107,466.84 69,630.64 1,929,752.47
January 2, 1996 191,474.75 103,724.20 87,750.55 1,842,001.92
July 2, 1996 172,525.69 99,007.60 73,518.09 1,768,483.83
Janmary 2, 1997 187,717.24 95,056.01 92,661.23 1,675,822.60
July 2, 1997 167,698.36 90,075.46 77,622.90 1,598,199.70
January 2, 1998 183,749.70 85,903.23 97,846.47 1,500,353.23
July 2, 1998 162,601.17 80,643.99 81,957.18 1,418,396.05
January 2, 1999 179,561.65 76,238.79 103,322.86 1,315,073.19
July 2, 1999 157,084.39 70,685.18 86,399.21 1,228,673.97
January 2, 2000 189,802.51 66,041.23 123,761.28 1,104,912.69
July 2, 2000 257,858.23 59}389.06 198,469.17 906,443.52
January 2, 2001 257,858.23 48,721.34 209,136.89 697,306.63
July 2, 2001 257,858.23 37,480.23 220,378.00 476,928.63
January 2, 2002 257,858.23 25,634.91 232,223.32 244,705.32
July 2, 2002 257,858.28 __ 13,152.91 244,705.38 0.00
3,427,144.57 0.00

* The principal shown and interest accrued to this date will be paid on this date.

s
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Casualty and Termination Values
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) _ Percentage
' of Purchase
Payment Dates Price
July 2, 1986 117.418
January 2, 1987 116.776
9 July 2, 1987 115.914
C January 2, 1988 114.848
July 2, 1988 113.590
January 2, 1989 112.118
July 2, 1989 110.440
‘ January 2, 1990 108.536
(] July 2, 1990 106.412
January 2, 1991 104.049
July 2, 1991 101.508
January 2, 1992 98.907
July 2, 1992 96.237
January 2, 1993 93.498
@ July 2, 1993 90.688
January 2, 1994 87.805
July 2, 1994 84.846
January 2, 1995 81.811
July 2, 1995 78.695
January 2, 1996 75.499
) July 2, 1996 72.218
January 2, 1997 68.852
July 2, 1997 65.396
January 2, 1998 61.850
July 2, 1998 58.210
January 2, 1999 54.475
® July 2, 1999 50.640
January 2, 2000 46.705
July 2, 2000 42.681
January 2, 2001 38.685
July 2, 2001 34.699
January 2, 2002 30.770
o July 2, 2002 and thereafter 27.000
®
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[CS&M Ref: 6197-003A]

AMENDED ‘AND RESTATED PARTICIPATION AGREEMENT
AND AMENDMENT

Among

BORDEN, INC.,
Lessee,

LA SALLE NATIONAL BANK,
Agent,

GENERAL ELECTRIC CREDIT CORPORATION,
’ _ Owner,

EXCHANGE NATIONAL BANK OF CHICAGO,
not in its individual capacity but solely
as Trustee under a Trust Agreement
dated as of the date hereof with
the Owner,
Trustee,

MORGAN BANK (DELAWARE),
Original Investor,

THE MUTUAL LIFE INSURANCE COMPANY OF NEW YORK,
Permanent Investor,

and

MONY PENSION INSURANCE CORPORATION,
Permanent Investor.

Dated as of January 15, 1986

$3,427,144.57 10 3/4% Conditional Sale Indebtedness
Due July 2, 2002

[Covering 91 NAC Tank Cars]
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AMENDED AND RESTATED PARTICIPATION
AGREEMENT AND AMENDMENT (this ”“Agreement”)
dated as of January 15, 1986, among BORDEN,
INC., a New Jersey corporation (”Lessee”), LA
SALLE NATIONAL BANK, a national banking
association (”Agent”), GENERAL ELECTRIC
CREDIT CORPORATION, a New York corporation
(”Owner”), EXCHANGE NATIONAL BANK OF CHICAGO,
a national banking association, acting not in
its individual capacity but solely as trustee
("Trustee”) under the Trust Agreement dated
as of the date September 1, 1981 (”Trust
Agreement”), MORGAN BANK (Delaware) (suc-
cessor to Morgan Guaranty Trust Company of
New York) (”Original Investor” and, together
with its successors and assigns including the
Permanent Investors, “Investors”), THE MUTUAL
LIFE INSURANCE COMPANY OF NEW YORK and MONY
PENSION INSURANCE CORPORATION (together with
their successors and assigns, “Permanent
Investors”.

The parties hereto (other than the Permanent
Investors) entered into a Participation Agreement dated as
of September 1, 1981 (”“Participation Agreement”), providing
for the leverage lease financing of the units of railroad
equipment described in Annex B to the CSA (as hereinafter
defined) (”Equipment”).

The Owner, pursuant to the Trust Agreement,
authorized and directed the Trustee to purchase certain
units of railroad equipment (”“Equipment”) from North Amer-
ican Car Corporation (”NAC”) pursuant to a Conditional Sale
Agreement dated as of September 1, 1981 (”CSA”). NAC
retained a security interest in the Equipment delivered
pursuant to the CSA until the Trustee fulfills its obliga-
tions under the CSA.

The Lessee leased from the Trustee all the units
of the Equipment which were delivered to and accepted by the
Trustee under the CSA, pursuant to a Lease of Railroad
Equipment dated as of September 1, 1981 (”Lease”).

The Original Investor financed 75.36% of the cost
of the Equipment by investing in the CSA Indebtedness (as
defined in Section 4.3(b) of the CSA), and the Owner
financed 24.64% of the cost of the Equipment by making funds
available to the Trustee under the Trust Agreement.
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The Lessee agreed to indemnify the Owner against
certain losses, liabilities and expenses incurred by or
assessed against the Owner pursuant to an Indemnity Agree-
ment dated as of September 1, 1981 ("Indemnity Agreement").

The security interest of NAC in the Equipment was
assigned to the Agent, acting on behalf of the Original
Investor including the Permanent Investors, pursuant to an
Agreement and Assignment dated as of September 1, 1981 ("CSA
Assignment"). The Lease was assigned to the Agent pursuant
to an Assignment of Lease and Agreement dated as of Septem-

‘ber -1, 1981 ("Lease Assignment”) until the Trustee fulfills

all its obligations under the CSA and the Lessee acknowl-
edged and consented thereto pursuant to a Consent and
Agreement in the form attached to the Lease Assignment

("Consent").

The CSA, the CSA Assignment, the Lease and the
Lease Assignment were filed with the Interstate Commerce
Commission pursuant to 49 U.S.C. { 11303 on November 5,
1981, at 3:20 p.m., Recordation Nos. 13301, 13301-A, 13301-B
and 13301-C, respectively.

All the Equipment has been purchased under the CSA
and the Builder has been paid in full for the Equipment.

On the Take Out Date hereinafter defined, the
Original Investor will hold $3,427,144.57 of CSA Indebted-
ness which it intends to sell to the Permanent Investors and
which the Permanent Investors intend to purchase from the
Original Investor on the Take Out Date.

The parties hereto desire to amend and restate the
Participation Agreement and to amend the CSA, the CSA
Assignment, the Lease, the Lease Assignment, the Trust
Agreement and the Indemnity Agreement as herein set forth.

This Agreement, the CSA, the Lease, the Lease
Assignment, the Consent, the CSA Assignment, the Trust
Agreement and the Indemnity Agreement are collectively
called "Documents" and any Document to which any party
hereto or to the CSA is a party is called one of "its
Documents".

In consideration of the agreements hereinafter set
forth, the parties hereto hereby agree as follows:
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ARTICLE I

Deposits

1.1. Permanent Investors To Make Deposits. Each
Investor will pay to the Agent, in immediately available
funds in Chicago, Illinois, not later than 11:00 a.m.,
Chicago time, on February 12, 1986 (”Take Out Date”), an
amount equal to its commitments set forth in Appendix I
hereto (collectively the ”Take Out Amount) and (b) the
Trustee, out of rentals payable by the Lessee on the Take
Out Date, will pay to the Agent in immediately available
funds in Chicago, Illinois, not later than 11:00 a.m.,
Chicago time, on the Take Out Date an amount equal to the
unpaid interest ($35,719.41) on the outstanding CSA Indebt-
edness accrued to the Take Out Date calculated as provided
in Section 4.4 of the CSA prior to the amendment thereof
pursuant to this Agreement.

All payments to be made by the Permanent Investors
and the Trustee pursuant to this Section 1.1 shall be paid
to the Agent at the following address and shall be accompa-
nied by the following information: La Salle National Bank,
Corporate Trust Division, 135 South LaSalle Street, Chicago,
Illinois 60690 for credit to the account of Borden, Inc.
Lease Financing Trust Account No. 61-5631-90-0.

1.2. Payment to Original Investor. Subject to
the terms and conditions hereof, upon payment to the Agent

on the Take Out Date of the amounts to be paid by the
Permanent Investors and by the Trustee pursuant to Sec-
tion 1.1 hereof, the Agent will pay to the Original Investor
an amount equal to the unpaid CSA Indebtedness held by the
Original Investor plus such accrued and unpaid interest
thereon; and the Original Investor, simultaneously with the
payment to it of such amount, will surrender its certificate
of interest to the Agent for cancellation. The Agent hereby
represents and warrants to the Permanent Investors that the
Take Out Amount equals the unpaid principal amount of the
CSA Indebtedness which will be outstanding on the Take Out
Date and the Original Investor hereby represents and war-
rants to the Permanent Investors that on the Take Out Date
it will be the holder of all such outstanding CSA Indebted-
ness.

1.3. Certificates of Interest. Upon payment to
the Agent of the amount required to be paid by a Permanent
Investor pursuant to Section 7.1 hereof on the Take Out
Date, the Agent will execute and deliver to such Permanent
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Investor (or, upon the written request of such Permanent
Investor, to the nominee or nominees of such Permanent
Investor) a certificate or certificates of interest with
respect to such payment substantially in the form of Exhibit
A hereto, containing the appropriate information and dated
the Take Out Date.

1.4. Effect of Take Out. The parties hereto
agree that, subject to the payment by the Permanent Investor
and by the Trustee of the amounts to be paid pursuant to
Section 1.1 hereto, from and after the Take Out Date (a) the
Original Investor hereby transfers and assigns to the
Permanent Investors all its right, title and interest in and
to the CSA Indebtedness, (b) the Participation Agreement
shall be amended and restated and the CSA, the CSA Assign-
ment, the Lease, the Assignment, Trust Agreement and the
Indemnity Agreement shall be amended as set forth herein and
(¢) unless the context otherwise requires, the terms ”CSa”,
”CSA Assignment”, ”Lease”, ”"Lease Assignment”, ”Trust
Agreement” and “Indemnity Agreement”, as used in the Docu-
ments shall mean, respectively, the CSA, the Lease, the
Lease Assignment, the Trust Agreement and the Indemnity
Agreement, each as amended hereby, and the term “Participa-
tion Agreement” as used in any of such Documents, other than
this Agreement, shall mean this Agreement.

1.5. Schedule of Payments. As soon as practic-
able after delivery to an Investor of the certificate or
certificates of interest, the Agent will also deliver to
such Investor a schedule of payments reflecting the dates
and amounts of principal to be made in respect of such
certificate or certificates. Each Investor, simultaneously
with the final payment to it of all amounts payable in
respect of such certificate or certificates, will surrender
such certificate or certificates to the Agent.

1.6. Meaning of ”“Business Day” and Calculation of
Interest. The term ”business day” as used in this Agreement
means any calendar day, excluding Saturdays, Sundays and any
other day on which banking institutions in Chicago, Illi-
nois, or New York, New York, are authorized or obligated to
remain closed. All interest under this Agreement shall be
calculated on the basis of a 360-day year of twelve 30-day
months. If any date for the payment of interest or any
other amount is not a business day, the payment shall be
payable on the next succeeding business day.

1.7. Changes in Documents. The Agent will not
enter into or consent to any modification or supplement to
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the Documents (whether before or after their execution) or
grant any waiver with respect to the terms thereof that
could adversely affect the interest of the Permanent Inves-
tors without the prior written approval of Permanent Inves-
tors holding a majority in principal amount of the CSA
Indebtedness outstanding, it being agreed that changes in
the provisions of the Lease which are not intended or
necessary to satisfy the obligations of the Trustee under
the CSA shall not be deemed to affect adversely the inter-
ests of the Permanent Investors.

1.8. Funds, Rights, Security Title and Security
Interest To Be Held in Trust. The Agent will hold the
moneys deposited with it pursuant hereto and any interest
thereon, the rights under the CSA acquired under the CSA
Assignment and the security title to the Equipment following
its delivery and acceptance thereunder and the security
interest in the Lease and any payments received by it
pursuant to the Lease Assignment in trust for the benefit of
the Permanent Investors. The obligations of the Agent
hereunder as such titleholder and with respect to the
payments to the Investors to be made by the Agent are only
those expressly set forth herein.

ARTICLE IIX

Lessee's Representations and Warranties

The Lessee represents and warrants:

2.1. Organization and Good Standing. It is a
duly organized and validly existing corporation in good
standing under the laws of its jurisdiction of incorporation
and is duly qualified and authorized to do business and is
in good standing in every other jurisdiction where the
failure to so qualify would materially and adversely affect
its operations, property, assets or condition, financial or
otherwise, or the transactions contemplated by the Docu-
ments.

2.2. Power and Authority. It has the full cor-
porate power, authority and legal right to carry on its
business as now conducted, and is duly authorized and
empowered to execute and deliver its Documents and to
fulfill and comply with the terms, conditions and provisions
thereof.
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2.3. Authorization of Documents. Its Documents
have been duly authorized, executed and delivered by it and,
assuming due authorization, execution and delivery thereof
by the other parties thereto, constitute legal, valid and
binding instruments, enforceable in accordance with their
terms.

2.4. No Litigation. There are no actions, suits
or proceedings, whether or not purportedly on its behalf,
pending or (to its knowledge) threatened against or
affecting it or any of its property or rights, at law or in
equity or before any commission or other administrative
agency which, if determined adversely to it, would mate-
rially and adversely affect its condition, financial or
otherwise, or its ability to perform its obligations under
its Documents, and it is not in default with respect to any
order or decree of any court or governmental commission,
agency or instrumentality, the noncompliance with which
would materially and adversely affect the operations,
property, assets or condition, financial or otherwise, of
the Lessee or the transactions contemplated by the Docu-
ments.

2.5. No Conflict with Agreements. Neither the
execution and delivery of its Documents nor the consummation

of the transactions therein contemplated nor the fulfillment
of nor the compliance with the terms and provisions thereof
will conflict with or result in a breach of any of the
terms, conditions or provisions of its certificate of
incorporation or its by-laws or of any bond, debenture,
note, mortgage, indenture, agreement or other instrument to
which it is a party or by which it or its property may be
bound, or constitute (with the giving of notice or the lapse
of time or both) a default thereunder, or, pursuant to the
provisions thereof, result in the creation or imposition of
any lien, charge, security interest or other encumbrance of
any nature whatsoever upon any of its property or upon the
Equipment.

2.6. No Defaults. It is not in default, and no
event has occurred which with the giving of notice or the
lapse of time or both would be a default, under any of the
material terms, conditions or provisions of any bond,
debenture, note, mortgage, indenture, agreement or other
instrument evidencing the borrowing of money to which it is
a party or by which it or its property may be bound.

2.7. No Conflict with Laws or Decrees. Neither
the execution and delivery by it of its Documents nor the
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consummation by it of the transactions therein contemplated
nor the fulfillment of nor the compliance with the terms and
provisions thereof will conflict with or will result in a
breach of any of the terms, conditions or provisions of any
law or any regulation, order, injunction or decree of any
court or governmental instrumentality or arbitrator binding
on it, its operations or its properties.

2.8. Filing with ICC. On or prior to the Take
Out Date, this Agreement will have been duly filed with the
Interstate Commerce Commission pursuant to 49 U.S.cC.
{ 11303. No other filing (or giving of notice) is necessary
in order to protect the interests of the Agent and the
Trustee under the CSA, the CSA Assignment, the Lease or the
Lease Assignment or in the units of Equipment in any state
of the United States or the District of Columbia.

2.9. ERISA Matters. It is not entering into its
Documents or any other transaction contemplated thereby
directly or indirectly in connection with any arrangement or
understanding by it in any way involving any employee
benefit plan (other than a governmental plan) with respect
to which it or the Owner, NAC, any Investor or the Trustee
in its individual capacity is a party in interest, all
within the meaning of the Employee Retirement Income Secu-
rity Act of 1974 ("ERISA"), and it will not sublease the
Equipment subject to the Lease directly or indirectly to or
in connection with any arrangement by it with any person
which is at the time a party in interest with respect to any
employee benefit plan the assets of which were used by the
Owner or any Investor in making their investments pursuant
to this Agreement, all within the meaning of ERISA.

2.10. Equipment To Be Used in Interstate Com-
merce. The Equipment will be used in interstate commerce.

2.11. No Authorizations Required. No authoriza-
tion, consent or approval is required from the Interstate
Commerce Commission or any other governmental or public
regulatory body or authority of the United States or any of
the states thereof or the District of Columbia in connection
with the execution by it of its Documents or the fulfillment
of or the compliance with the terms, conditions and provi-
sions thereof by it or arising from the possession or use of
the Equipment.

2.12. Securities Act of 1933. It has not
directly or indirectly taken any action and will not take
any action the effect of which would bring the sale of the
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CSA Indebtedness or the investment by the Owner within the
provisions of Section 5 of the Securities Act of 1933. It
will not offer any of the CSA Indebtedness or other securi-
ties to or solicit any offer to buy any thereof from any
other person or approach or negotiate with any other person
in respect thereof so as to bring the sale of the CSA
Indebtedness or the investment by the Owner within the
provisions of Section 5 of said Securities Act.

2.13. Taxes. It has filed all foreign, Federal,
state and local tax returns which are required to be filed
and has paid or made provisions for the payment of all taxes
which have or may become due pursuant to said returns or
pursuant to any assessment received by it, other than taxes
which are being contested in good faith and which in the
aggregate do not involve material amounts.

2.14. Financial Statements. It has furnished to
the Permanent Investor and the Owner its Consolidated
Balance sheets as of December 31, 1983, and December 31,
1984, and September 30, 1985, and the related Consolidated
Statements of Income for the respective period then ended.
Such consolidated financial statements are in accordance
with the books and records of the Lessee and have been
prepared in accordance with generally accepted accounting
principles applied on a consistent basis throughout the
periods covered thereby. The financial statements present
fairly the financial condition of the Lessee at such dates
and the results of its operations for such periods. There
has not been any materially adverse change in the opera-
tions, property, assets or condition, financial or other-
wise, of the Lessee since September 30, 1985.

2.15. No Other Agents or Brokers Employed. It
has not directly or indirectly authorized or employed
agents, brokers, finders or otherwise (other than Tiger
Financial Services, Inc., Tiger Capital Corporation and The
Bank of New York) in connection with the placement of the
CSA Indebtedness or the leasing of equipment pursuant to the
Lease.

2.16. Condition of Equipment. All the Equipment
is in good order, repair and condition, ordinary wear and
tear excepted and has been maintained as required by Section
11 of the Lease. No unit of Equipment has suffered a
Casualty Occurrence (as defined in Article 7 of the CSA).

2.17. No Default. No event of default under the
CSA or Event of Default under the Lease or event which with
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notice or lapse of time or both would constitute any such
event of default or Event of Default has occurred and is
continuing.

ARTICLE III
Owner's Representations and Warranties
The Owner represents and warrants:
3.1. Organization and Good Standing. It is a

duly organized and validly existing corporation in good
standing under the laws of the State of New York.

3.2. Power and Authority. It has the full cor-
porate power, authority and legal right to carry on its
business as now conducted and is duly authorized and empow-
ered to execute and deliver its Documents and to fulfill and
comply with the terms, conditions and provisions thereof.

3.3. Authorization of Documents. Its Documents
have been duly authorized, executed and delivered by it and,
assuming due authorization, execution and delivery thereof
by the other party or parties thereto, constitute legal,
valid and binding instruments of the Owner, enforceable
against the Owner in accordance with their terms.

3.4. ERISA Matters. It is made its investment in
the Equipment (pursuant to the Trust Agreement and this
Agreement) with its general assets and not directly or
indirectly with the assets of or in connection with any
arrangement or understanding by it in any way involving any
employee benefit plan (other than a governmental plan), all
within the meaning of ERISA. It covenants that it will not
transfer its interest acquired pursuant to this Agreement
(and the Trust Agreement) directly or indirectly to or in
connection with any arrangement or understanding by it in
any way involving any employee benefit plan with respect to
which it or the Lessee, NAC, any Investor or the Trustee in
its individual capacity is at the time a party in interest,
all within the meaning of ERISA.

3.5. Securities Act of 1933. It has not directly
or indirectly offered or sold any interest in the CSA
Indebtedness or other securities or beneficial interests in
the Equipment to any other person. It will not offer any
other securities or beneficial interests in the Equipment to
or solicit any offer to buy any thereof from any other
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person or approach or negotiate with any other person in
respect thereof so as to bring the transactions contemplated
by this Agreement within the provisions of Section 5 of the
Securities Act of 1933.

ARTICLE IV

Permanent Investor Representations,
Warranties and Covenants

4.1. Permanent Investor Representations and
Warranties. Each Investor represents and warrants:

(a) Investment Intent. It is acquiring its
interest in the CSA Indebtedness for its own account
for investment and not with a view to or for sale in
connection with the distribution of the same, nor with
any present intention of distributing or selling the
same, but subject, nevertheless, to any requirement
that the disposition of its property shall at all times
be within its control.

(b) - Power and Authority. It represents that it
has full power and authority to execute and deliver
this Agreement and carry .out its terms.

(c) ERISA Matters. It is not acquiring its
interest in the CSA Indebtedness directly or indirectly
with the assets of or in connection with any arrange-
ment or understanding by it in any way involving any
employee benefit plan (other than a governmental plan)
with respect to which the Lessee, the Owner or the
Trustee in its individual capacity is a party in
interest, and with which such a transaction could be a
prohibited transaction, all within the meaning of
ERISA.

4.2. Permanent Investor Covenants. Each Perma-
nent Investor agrees that any transfer of all or any part of
its interest in the CSA Indebtedness shall be upon the
express condition that the transferee thereof shall be bound
by the terms of this Agreement, that such transfer shall not
subject this transaction to the registration provisions of
the Securities Act of 1933 and that its transferee will make
the representations set forth in Section 4.1 hereof. Prior
to any such transfer, such Permanent Investor shall notify
the Agent, the Trustee and the Lessee in writing thereof and
the Agent shall cause to be prepared and delivered to such

P-10
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Permanent Investor an appropriate agreement, to be entered
into among such Permanent Investor, such transferee and the
Agent, evidencing such transfer upon the terms hereof.

ARTICLE V

Trustee's Representations and Warranties

The Trustee represents and warrants:

5.1. Qrganization and Good Standing. It is a
duly organized and validly existing national banking associ-

ation in good standing under the laws of the United States.

5.2. Power and Authority. It has the full cor-
porate power, authority and legal right to carry on its
business as now conducted and is duly authorized and empow-
ered to execute and deliver the Trust Agreement and, acting
pursuant thereto, its other Documents, and to fulfill and
comply with the terms, conditions and provisions thereof.

5.3. Authorization of Documents. Its Documents
have been duly authorized, executed and delivered by it and,
assuming due authorization, execution and delivery thereof
by the other party or parties thereto constitute legal,
valid and binding instruments, enforceable in accordance
with their terms.

5.4. No Authorizations Required. No authoriza-
tion, consent or approval from any governmental or public
regulatory body or authority of the United States or of any
of the states thereof or the District of Columbia is neces-
sary for the execution, delivery and performance by it of
its Documents.

5.5. ERISA Matters. It represents that it is not
entering into its Documents or any other transaction contem-
plated thereby directly or indirectly in connection with any
arrangement or understanding by it in any way involving any
employee benefit plan (other than a governmental plan) with
respect to which it in its individual capacity or, to the
best of its knowledge, the Lessee, the Owner, NAC or any
Investor is a party in interest, all within the meaning of
ERISA.

P-11
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ARTICLE VI
Conditions to Permanent Investors' Obligations

The obligation of the Permanent Investors to make
payment of the Take Out Amount to the Agent on the Take Out
Date pursuant to Section 1.1 hereto and the obligation of
the Agent to make payment of the Take Out Amount and accrued
interest thereon to the Original Investor pursuant to
Section 1.2 hereof shall be subject to the receipt by the
Agent at the offices of its special counsel, Cravath, Swaine
& Moore, in New York, New York, on or prior to the Take Out
Date of the following documents, in form and substance
satisfactory to the Agent and its special counsel and dated
not more than 10 days prior to the Take Out Date:

6.1. Opinion of Counsel to Permanent Investors
and Agent. An opinion of Cravath, Swaine & Moore, special
counsel for the Permanent Investors and the Agent, to the
effect that:

(a) this Agreement, assuming due authorization,
execution and delivery by the Permanent Investors, has
been duly authorized, executed and delivered and
constitutes a legal, valid and binding instrument;

(b) the CSA and the Lease have each been duly
authorized, executed and delivered and each is a legal,

valid and binding instrument, enforceable in accordance
with its terms:

(c) the CSA Assignment, the Lease Assignment and
the Consent have each been duly authorized, executed
and delivered and each is a legal, valid, binding and
enforceable instrument;

(d) the Agent is vested with all right, title and
interest of the Trustee purported to be assigned to it
by the Lease Assignment; the Agent is vested with all
right, title and interest of NAC purported to be
assigned to it by the CSA Assignment and, the Agent has
a valid security interest therein;

(e) this Agreement, the CSA, the CSA Assignment,
the Lease and the Lease Assignment have been duly filed
with the Interstate Commerce Commission pursuant to 49
U.S.C. { 11303 and no other filing or recordation is
necessary for the protection of the rights of the Agent
therein or in the Equipment in any state of the United
States or the District of Columbia;

P-12
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(£f) no authorization or approval from any govern-
mental or public body or authority of the United States
or of any of the states thereof or of the District of
Columbia is, to the knowledge of said special counsel,
necessary for the execution, delivery and performance
of the Documents;

(g) under the circumstances contemplated by this
Agreement it is not necessary to register the CSA, the
CSA Assignment or the certificates of interest deli-
vered pursuant hereto under the Securities Act of 1933
or to qualify the CSA or any other instrument or
agreement contemplated hereby or thereby under the
Trust Indenture Act of 1939;

(h) the legal opinions referred to in Sec-
tions 6.2, 6.3, and 6.4 hereof are satisfactory in form
and scope to said special counsel and that in its
opinion the Permanent Investors, the Agent and said
special counsel are justified in relying thereon;

and as to such other matters incident to the transactions

contemplated by this Agreement as the Permanent Investors
may reasonably request.

6.2. Opinion of Owner's Counsel. An opinion of
counsel for the Owner to the effect set forth in Sections

3.1, 3.2 and 3.3 and in clause (f) of Section 6.1 hereof,
insofar as such matters relate to the Owner.

6.3. Opinion of lessee's Counsel. An opinion of
counsel for the Lessee to the effect set forth in Sections
2.1, 2.2, 2.3, 2.4, 2.5, 2.7, 2.8 and 2.11 hereof (which in
the case of Sections 2.4, 2.5, 2.7 and 2.11 may be to the
best knowledge of such counsel after due inquiry) and to the
further effect that no mortgage, deed of trust or other lien
of any nature whatsoever which now covers or affects any
property or interest therein of the Lessee now attaches or
hereafter will attach to the Equipment or in any manner
adversely affects or will adversely affect the right, title
and interest of the Trustee, the Owner or the Agent therein.

6.4. Opinion of Trustee's Counsel. An opinion of
counsel for the Trustee to the effect set forth in Sections

5.1, 5.2, 5.3 and 5.4 hereof (which in the case of Section
5.4 may be to the best knowledge of such counsel after due
inquiry).

P-13
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6.5. Certificate of lessee’s Officer. A certif-
icate of an officer of the Lessee to the effect that (a) the
representations and warranties of the Lessee contained in
this Agreement are true on and as of the.Take Out Date, with
the same effect as though made on such Date, (b) the Lessee
is not currently in default under its Documents and no
condition exists nor has any event occurred which with the
giving of notice or the lapse of time or both would consti-
tute such a default and (c) there has been no materially
adverse change in .the Lessee’s operation, property, assets
or condition, financial or otherwise, since September 30,
1985. X

6.6. Certificate of Owner’s Officer. A certifi-
cate of an officer of the Owner to the effect that:

(a) the representations and warranties of the
Owner contained in this Agreement are true on and as of
the Take-Out Date with the same effect as though made
on such. Date;

(b) the Owner is not currently in default under
its Documents and no condition exists nor has any event
occurred which with the giving of notice or the lapse
of time or both would constitute such a default;

(c) no Federal tax liens (including tax liens
filed pursuant to Section 6323 of the United States
Internal revenue Code of 1954) or, to the best of his
knowledge and belief, other tax liens have been filed
and are currently in effect against the Owner which
could adversely affect the interests of the Agent in
the Equipment or the Lease; and

(d) except for the CSA and the CSA Assignment, no
mortgage, deed of trust or other lien of any nature
whatsoever now in existence which now covers or affects
or which may hereafter cover or affect any property or
interest therein of the Owner now attaches or hereafter
will attach to the Equipment or in any manner adversely
affects or will adversely affect the right, title and
interest of the Agent therein.

6.7. Certificate of Trustee’s Officer. A
certificate of an officer of the Trustee to the effect that:

(a) the representations and warranties of the
Trustee contained in this Agreement are true on and as
of the Take-Out Date with the same effect as though
made on such Date; and
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(b) the Trustee is not currently in default under
its Documents and no condition exists nor has any event
occurred which with the giving of notice or the lapse
of time or both would constitute such a default.

6.8. Certificate of Insurance. A certificate or
certificates of insurance in accordance with § 7.6 of the
Lease.

6.9. Closing Documents. The Original Investor’s
original copies of all closing papers received by the
Original Investor in respect of the First Dellvery Date
closing and each Equipment closing.

6.10. Other Documents. Such other documents as
the Agent, the Permanent Investors or their special counsel,
may reasonably request.

In giving the opinions specified in Sections 6.1, 6.2, 6.3,
and 6.4 hereof, counsel may qualify its opinion to the
effect that any agreement is a legal, valid and binding
instrument enforceable in accordance with its terms by a
general reference to limitations as to enforceability
imposed by bankruptcy, insolvency, reorganization, morato-
rium or other similar laws affecting the enforcement of
creditors’ rights generally and to the further effect that
the availability of the remedy of specific performance is
within the discretion of the enforcing court. 1In giving the
opinion specified in Section 6.1 hereof, counsel may rely
(a) on NAC’s warranties of title set forth in Section 14.5
of the CSA, and (b) on the opinion of counsel for the Owner,
the Lessee or the Trustee as to any other matter governed by
the law of any jurisdiction other than the State of New York
or the United States. 1In giving the opinion specified in
Section 6.2 hereof, counsel may rely on the opinion of
counsel for the Trustee as to all matters governed by the
law of the State of Illinois.

ARTICLE VII

Duties of Agent

7.1. Accept Payments of CSA Indebtedness. The
Agent will accept payments made to it by or for the account

of the Trustee pursuant to the CSA and the CSA Assignment,
on account of the principal of or accrued interest on the
CSA Indebtedness, and will apply such payments promptly,
first to the pro rata payment of interest payable on the CSA
Indebtedness and second to the pro rata payment of the
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installments of the CSA Indebtedness in the order of matur-
ity thereof until the same shall have been paid in full.

7.2. Accept Payments with Respect to Casualty
Occurrences and Terminations. The Agent will accept all

sums paid to it pursuant to Article 7 of the CSA with
respect to Casualty Occurrences or a Termination (as defined
in § 7 of the Lease) and will apply such sums to the pro
rata prepayment of each of the installments of the CSA
Indebtedness remaining unpaid (in proportion to ‘the prin-
cipal amount of CSA Indebtedness represented by each such
installment), without premium, together with interest
accrued and unpaid on such prepaid CSA Indebtedness and will
distribute such prepayment and interest thereon to the
Permanent Investors in accordance with their interests
therein. The Agent will furnish to each Permanent Investor
a revised schedule of payments showing the reduction of
their respective interests in the installments of the CSA
Indebtedness remaining unpaid and the interest payable
thereon.

7.3. Declaration of Default. Notwithstanding
anything to the contrary contained herein, if a Declaration
of Default (as defined in the CSA) is in effect, all moneys
held by or coming into the possession of the Agent under the
Documents applicable to the payment or prepayment of CSA
Indebtedness or interest thereon (including without limita-
tion the net proceeds of any repossession and sale or lease
of any unit of Equipment after deduction of all expenses,
including reasonable counsel fees, incurred by the Agent in
connection with such repossession and sale or lease or
otherwise hereunder (which shall not have been previously
reimbursed to the Agent by the Trustee pursuant to the CSa))
immediately shall be distributed by the Agent to the Perma-
nent Investors pro rata and the Agent shall otherwise take
such action as is referred to in this Article VIII.

7.4. Method of Payments to Permanent Investors,
All payments to be made by the Agent hereunder shall (sub-

ject to timely receipt by the Agent of available funds) be
made by bank wire transfer of immediately available funds to
each Permanent Investor at its address set forth in Appendix
I hereto or as may be specified to the Agent in writing.

7.5. Discretionary Action;: Indemnification. So
long as, to the actual knowledge of the Agent, no Default
shall have occurred and be continuing, the Agent shall be
entitled to use its discretion with respect to exercising or
refraining from exercising any rights or taking or refrain-
ing from taking any action which may be vested in it or
which it may be entitled to assert or take, hereunder or

P-16




o

o

o

9

D

0

¢

[

under the Documents except as otherwise specifically pro-
vided herein. The Agent shall not incur any liability
hereunder or otherwise in acting upon any notice, certifi-
cate or other paper or instrument believed by it in good
faith to be genuine and signed by the proper party or
parties, or with respect to anything which it may do or
refrain from doing in the exercise of its best judgment, or
which may seem to it to be necessary or desirable in the
premises, except liability resulting from its own misconduct
or negligence. In case the Agent shall have actual knowl-
edge of the occurrence of a Default howsoever arising, the
Agent shall give prompt telephonic notice thereof, confirmed
in writing, to the Trustee, the Owner, the Lessee and each
Permanent Investor. The Agent shall take such action
(including enforcement actions) and assert such rights under
the CSA and the Lease as shall be agreed upon by holders of
a majority in principal amount of the CSA Indebtedness then
outstanding; provided, however, that, notwithstanding the
foregoing, the Agent shall not take any such action which
would reduce the amount of principal or the rate of interest
owing to any Permanent Investor pursuant hereto, or which
would extend the time of payment of such principal or-
interest without the written consent of such Permanent
Investor; and provided further, however, that the Agent will
take all action required to be taken by it under the Docu-
ments. In case the Agent is required to take action here-
under, it shall be indemnified against any liability or
expense, including reasonable counsel fees, in connection
with taking such action or asserting such rights by the
Permanent Investors in proportion to their respective
interests in the aggregate CSA Indebtedness then out-
standing.

7.6. Legal Counsel. The Agent may consult with
legal counsel of its own choice and shall not be under any
liability for any action taken or not taken in good faith by
it in accordance with the opinion of such counsel.

7.7. Notices to Permanent Investors. The Agent
w1ll promptly mail or deliver to each Permanent Investor one
copy of all notices, statements, documents or schedules
received by it from the Trustee or the Lessee pursuant to
the Documents.

7.8. Notices to Agent. All notices, instruc-
tions, directions and approvals to be delivered hereunder to
the Agent by any Permanent Investor shall be in writing and
signed by an officer, assistant officer, manager or assis-
tant manager of such Permanent Investor. The Agent may rely
on any notice, instruction, direction or approval so signed.
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7.9. Disclaimer of Representations. The Agent
does not make any representation or assume any responsibil-
ity with respect to the validity of the Documents or any
certificate of interest (except with respect to its own
execution thereof) or any of the matters covered thereby or
the value of or the title to the Equipment.

7.10. Disputes as to Ownership. In the event of
any dispute with respect to the delivery or ownership or
right to possession of funds or documents at any time held
by the Agent hereunder or with respect to title to any unit
of Equipment, the Agent is hereby authorized and directed to
retain, without liability to anyone, all or any of such
funds or documents or title until such dispute shall have
been settled either by agreement of the Investors or by
final order, decree or judgment of a court of competent
jurisdiction. The Agent, if requested so to do by Investors
holding -a majority in principal amount of the then out-
standing CSA Indebtedness, shall invest and reinvest such
funds as directed by such holders.

7.11. Termination of Duties. The Agent shall be
entitled to terminate its duties and responsibilities
hereunder by giving written notice to each Permanent Inves-
tor that it desires to terminate such duties and responsi-
bilities on a date (at least 30 days subsequent to the
giving of such notice) stated in said notice. 1If, prior to
the date stated in said notice, Permanent Investors holding
a majority in principal amount of the CSA Indebtedness then
outstanding shall have requested in writing that the Agent
assign to a person or institution designated by such holders
all right, title and interest of the Agent under its Docu-
ments and in and to the Equipment, the Agent shall comply
with such request. 1In the event that such request is not
received by the Agent on or before the date designated in
said notice, the Agent shall be entitled to appoint a
successor to act hereunder (which successor shall be a bank
or trust company located in the Borough of Manhattan, City
and State of New York, or in Chicago, Illinois, having
capital and surplus aggregating at least $100,000,000) and
to assign to such successor, subject to the provisions of
this Agreement, all such right, title and interest of the
Agent. Upon such assignment by the Agent to a person or
institution designated by such Investors or, in the absence
of such designation, to a successor appointed by the Agent,
the Agent shall thereupon be relieved of all duties and
responsibilities hereunder.
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ARTICLE VIII
Lessee's Covenants

8.1. Financial Reports. The Lessee will deliver
or cause to be delivered to the Agent, the Owner, the
Trustee and each Permanent Investor (a) as soon as available
and in any event within 90 days after the end of each of its
fiscal years, a certificate signed by the President, any '
Vice President, the Treasurer or any Assistant Treasurer of
the Lessee stating that he has reviewed the activities of
the Lessee during such year and that to the best of his
knowledge during such year there has not occurred an Event
of Default (as defined in the Lease) or an event which with
the giving of notice or the lapse of time or both would
constitute an Event of Default or, if an Event of Default
shall exist or have existed or if an event has occurred and
is continuing which with the giving of notice or the lapse
of time or both would constitute an Event of Default,
specifying such Event of Default and all such events and the
nature and status thereof and (b) (i) as soon as available,
and in any event within 60 days after the end of the first,
second and third quarterly accounting periods in each fiscal
year of the Lessee, copies of the Consolidated Balance Sheet
of the Lessee as of the end of such accounting period and
copies of the related Unaudited Consolidated Statements of
Income of the Lessee for the portion of its fiscal year then
ended, all in reasonable detail, certified by the Controller
or other principal accounting officer of the Lessee and
stating in comparative form the figures for the corres-
ponding period in the previous fiscal year, (ii) as soon as
available, and in any event within 90 days after the end of
each of its fiscal years, copies of the Consolidated Balance
Sheet of the Lessee as of the end of such fiscal year and
copies of the related Consolidated Statements of Income and
Changes in Financial Position for such fiscal year, all in
reasonable detail, audited by independent certified public
accountants of recognized national standing and stating in
comparative form the consolidated figures as of the end of
the previous fiscal year, (iii) as soon as available, a copy
of each Current Report on Form 8-K (or its successor),
Quarterly Report on Form 10-Q (or its successor) and Annual
Report on Form 10-K (or its successor), if any, filed with
the Securities and Exchange Commission by the Lessee, (iv)
as soon as available, a copy of each prospectus, if any,
filed by the Lessee with the Securities and Exchange Commis-
sion pursuant to Rule 424 (b) (or its successor) of the
Commission under the Securities Act of 1933, as amended, and
(v) from time to time such other information as any Investor
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or the Owner may reasonably request. It shall not be
necessary for the Lessee to provide the financial statements
required in clause (b) (i) or (b)(ii) if the Lessee has
provided such financial statements in the form required by
clauses (b) (iii) or (b) (iv) within the time limits specified
in clause (b) (i) or clause (b) (ii), as the case may be.

8.2. Access. The Lessee will permit represen-
tatives of the Trustee, the Agent, any Permanent Investor
and the Owner, at such party's risk and expense, with
respect to matters reasonably related to the transactions
contemplated by this Agreement or to the financial condition
of the lLessee, and when accompanied by a representative of
the Lessee, to visit and inspect any of the properties of
the Lessee reasonably related to the transactions contem-
plated by this Agreement, to examine its corporate books and
financial records (except to the extent such examination
would result in the loss by the Lessee of a legally recog-
nized privilege against compulsory disclosure) and to
discuss its affairs, finances and accounts with its officers
and, with prior notice to the Lessee, its independent public
accountants, all at such reasonable times and as often as
may be reasonably requested.

ARTICLE IX

Fees and Expenses

The Owner has entered into an agreement with Tiger
Financial Services, Inc. ("Tiger"), by which Tiger has
agreed to pay (a) all of the costs and expenses incurred by
and all of the reasonable out-of-pocket expenses paid by the
Trustee, the Agent and the Investors in connection with the
preparation, execution and delivery of the Documents (other
than this Agreement) and any amendments, supplements or
waivers entered into before the last Closing Date under the
CSA with respect thereto, including the reasonable fees and
disbursements of Cravath, Swaine & Moore as special counsel
for the Permanent Investors, (b) the reasonable fees and
disbursements of the Agent in accordance with the existing
agreement between Tiger and the Agent (except those subse-
quent to termination of the Lease by the Agent or attribut-
able to periods during the continuance of a Declaration of
Default under the CSA, which the Lessee hereby agrees to
pay), (c) the reasonable fees and disbursements of the
Trustee (except those subsequent to termination of the Lease
by the Agent or attributable to periods during the continu-
ance of a Declaration of Default under the CSA, which the
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Lessee hereby agrees to pay), (d) the cost of preparing and
duplicating the Documents and any amendments, supplements or
waivers entered into before the last Closing Date with
respect thereto and (e) the customary fees and expenses
payable to a placing agent in connection with the arranging
of any permanent financing pursuant to Article XVIII of the
original Participation Agreement. 1In no event shall the
Owner be liable for any of the aforesaid fees and expenses
if Tiger fails to pay any of them. The Lessee agrees to pay
all expenses, costs and fees (including the fees and )

. expenses of Cravath, Swaine & Moore, as counsel for the

Permanent Investors and the Agent, and of counsel, if any, -
for each of the other parties) in connection with the
preparation, execution, delivery, recording and filing of,
and the giving of public notice or publication with respect
to this Agreement and any amendments, supplements or waivers
with respect to the Documents and the transactions contem-
plated thereby entered into after such last Closing Date
(provided, however, that if the Owner has requested any such
amendment, supplement or waiver, the Owner shall reimburse
the Lessee for such expenses, costs and fees).

ARTICLE X
Notices

10.1. Notice to Lessee. All documents and
notices deliverable to the Lessee hereunder shall be deliv-
ered to it at 277 Park Avenue, New York, N. Y. 10172,
attention of Treasurer’s Office, with a copy to 180 East
Broad Street, Columbus, Ohio 43215, Attention of Treasurer’s
Office, and with a copy to 180 East Broad Street, Columbus,
Ohio 43215, Attention of Chemical Distribution.

10.2. Notice to Agent. All documents, notices
and funds deliverable hereunder to the Agent shall be
delivered to it at its address at 135 South LaSalle Street,
Chicago, Illinois 60690, attention of Corporate Trust
Division.

10.3. Notice to the Owner. All documents and
notices deliverable hereunder to the Owner shall be deliv-
ered to it at 1600 Summer Street, 6th Floor (P.0O. Box 8300),
Stamford, Connecticut 06904, Attention of Manager-Operations,
Transportation and Industrial Financing Division, with a
separate copy to the attention of each of Investment Officer-
Rail Component and Contracts Administration-Rail Component.

10.4. Notice to Trustee. All documents, notices
and funds deliverable hereunder to the Trustee shall be
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delivered to it at its address at 135 South La Salle Street,
Chicago, Illinois 60603, attention of Corporate Trust
Department.

10.5. Notice to Permanent Investors. All docu-
ments, notices and funds deliverable to a Permanent Investor
shall be delivered to it at its address set forth in Appen-
dix I hereto.

10.6. Notice to Cravath, Swaine :& Moore. All
documents deliverable hereunder to Cravath, Swaine & Moore
shall be delivered to it at One Chase Manhattan Plaza, New
York, New York 10005.

ARTICLE XI
Notice of Default

In the event that the Lessee or the Trustee shall
have knowledge of an Event of Default under the Lease or an
event of default under - the CSA, such party shall give prompt
telephonic notice (confirmed in writing) thereof to the
other and to the Agent and the Owner. Knowledge shall mean
actual knowledge of an officer or responsible department
head of the Lessee or actual knowledge of an officer or an
employee in the Corporate Trust Department of the Trustee.

ARTICLE XII

Limitation of Trustee’s ILiability

Each and all of the representations, warranties,
covenants and agreements herein made (except for the repre-
sentations made by the Trustee in Article V hereof for which
it shall be liable in its individual capacity) on the part
of the financial institution acting as Trustee hereunder are
made and intended not as personal representations, war-
ranties, covenants and agreements by said institution or for
the purpose or with the intention of binding said institu-
tion personally but are made and intended for the purpose of
binding only the Trust Estate (as such term is used in the
Trust Agreement) and (except as aforesaid) this Agreement is
executed and delivered by said institution solely in the
exercise of the powers expressly conferred upon said institu-
tion as trustee under the Trust Agreement; and no personal
liability or personal responsibility is assumed by or shall
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at any time be asserted or enforceable against said institu-
tion or the Owner on account of any representation, war-
ranty, covenant or agreement herein of the Trustee (except
as aforesaid or in the case of gross negligence or wilful
misconduct of the Trustee), either expressed or implied, all
such personal liability, if any, being expressly waived and
released by the Lessee, the Agent and the Investors and by
all persons claiming by, through or under any of them;
provided, however, that the Lessee, the Agent and the
Investors or any person claiming by, through or under any of
them making claim hereunder may look to said Trust Estate
for satisfaction of the same. Notwithstanding the fore-
going, the Owner agrees with the other parties hereto to
discharge all taxes, claims, liens, charges or security
interests claimed by any party from, through or under the
Oowner described in Section 13.3 of the CSA (unless the
validity thereof shall be contested as provided in said
Section 13.3).

ARTICLE XIII

Governing Law; Amendments

This Agreement shall be governed by and construed
in accordance with the laws of the State of New York. Such
terms, rights and obligations may be changed only by an
agreement in writing, signed by the party against whom
enforcement of such change is sought.

ARTICLE XIV

Counterparts

This Agreement may be executed in any number of
counterparts, each of which shall be deemed to be an origi-
nal and all of which together shall constitute a single
instrument. It shall not be necessary that any counterpart
be signed by all the parties so long as each party hereto
shall have executed one counterpart hereof, which shall be
effective upon delivery thereof to Cravath, Swaine & Moore
at its offices in New York, New York.
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ARTICLE XV
Amendments to the CSA

The Trustee and the Agent, as assignee of the
Builder, agree that, subject to the payment by the Permanent
Investors of the Take Out Amount to the Agent on the Take
Out Date, the CSA shall be amended as follows as of the Take
Out Date: '

- 15.1. ©On the cover page of the CSA, the reference
to "Floating Rate" is changed to "10 3/4 %“.

15.2. Section 4.4 of the CSA is amended so that
from and after the Take Out Date the provisions of the
second, third and fourth paragraphs of subsection (a) and
all of subsections (b), (c) and (d) thereof shall no longer
be applicable and the following is substituted therefor:

"The unpaid balance of the CSA Indebtedness shall
bear interest from the Take Out Date (as defined in the
Amended and Restated Participation Agreement and
Amendment dated as of January 15, 1986, among Borden,
Inc., La Salle National Bank, General Electric Credit
Corporation, Exchange National Bank of Chicago, Morgan
Guaranty Trust Company of New York, The Mutual Life
Insurance Company of New York and MONY Pension Insur-
ance Corporation) at the rate of 10 3/4% per annum.
Interest on the unpaid balance of the CSA Indebtedness
shall be payable in arrears on each Payment Date
thereafter. The amounts of CSA Indebtedness and
interest payable on each Payment Date shall be cal-
culated so that the amount and allocation of principal
and interest payable on each Payment Date shall be
substantially in proportion to the amount and alloca-
tion of principal and interest on such Payment Date set
.forth in Schedule I hereto (subject to the provisions
of Article 7 hereof) and the aggregate of such install-
ments of principal shall completely amortize the CSA
Indebtedness at maturity. The Trustee will furnish to
the Vendor and the Lessee promptly after the Take Out
Date an accurate and complete schedule, in such number
of counterparts as shall be requested by the Vendor,
showing the respective amounts of principal and
interest payable on each Payment DLate".

15.3. In Section 4.6 the words "1% per annum
above the Prime Rate plus the Domestic Margin" shall be
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applicable only until the Take Out Date and the following is
substituted therefor ”“11 3/4% per annum”.

15.4. Schedule I to the CSA shall be applicable
only until the Take Out Date and the Schedule I attached
hereto is substituted therefor.

ARTICLE XVI
Amendments to the lease

The parties to the Lease agree that, subject to
the payment by the Permanent Investors of the Take Out
Amount to the Agent on the Take Out Date, the Lease shall be
amended as follows as of the Take Out Date:

16.1. In the first paragraph of § 3.1 of the
Lease, the third sentence shall be applicable only until the
Take Oout Date and the following is substituted therefor:

”In respect of each Unit subject to this Lease,
the first seven semiannual rental payments shall each
be in an amount equal to 6.1539% of the Purchase Price
(as defined in Section 4.1 of the CSA) of each Unit
subject to this Lease and the final 33 semiannual
rental payments shall each be in an amount equal to
5.21717% of the Purchase Price of each such Unit (less,
in the case of the eighth semiannual rental payment, an
amount equal to interest at the rate of 10 3/4% per
annum on the CSA Indebtedness accrued for the period
from January 2, 1986, to the Take Out Date (as defined
in the CSA). 1In addition, on the Take Out Date the
Lessee shall pay to the Trustee as additional rental an
amount equal to the accrued and unpaid interest at the
Floating Rate on the CSA Indebtedness outstanding on
the Take Out Date).”

16.2. In § 3.1 of the Lease, the second paragraph
shall not be applicable to rental payments after the Take
out Date.

16.3. In § 19 of the Lease, words ”1% per annum
above the Prime Rate plus the Domestic Margin (as defined in
Section 4.4(a) of the CSA)” shall be applicable only until
the Take Out Date and the following substituted therefor “11
3/4% per annum”.
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16.4. Appendix B to the Lease shall be applicable
only until the Take Out Date and the Appendix B to the Lease
attached hereto is substituted therefore.

ARTICLE XVII
Amendments to the Other Documents

Each of the CSA Assignment, the Lease Assignment,
the Trust Agreement and the:Indemnity Agreement is hereby
amended as of the Take Out Date to conform to the provisions
hereof if and to the extent the same may be required.

Except as amended hereby, each of the Documents shall remain
in full force and effect. This constitutes the entire

agreement of the parties with respect to the amendments of
the Documents.



[Seal]
Attest:

by

(Corporate Seal]

Attes

~Assistant Secretary

[Corporate Seal]
‘Attest:
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(CHANNEL ISLANDS) OFFICE,

by
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COMPANY OF NEW YORK,
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A331stant Vice President

MONY PENSION INSURANCE CORPO-
RATION,
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[Seal]

Attest:

by

[Corporate Seal]

Attest:
> Yl Reddin

[Corporate Seal]

Attest:
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MORGAN GUARANTY TRUST COMPANY
OF NEW YORK, ST. HELIER, JERSEY
(CHANNEL ISLANDS) OFFICE,

by

Vice President

THE MUTUAL LIFE INSURANCE
COMPANY OF NEW YORK,

by

MONY PENSION INSURANCE CORPO-
RATION,

by
Authorized Agent
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STATE OF OHIO, )

. sSs.:
COUNTY OF FRANKLIN, )
On this day of 1986, before me person-
ally appeared , to me personally known,

who, being by me duly sworn, says that he is a

of BORDEN, INC., a New Jersey corporation,
that one of the seals affixed to the foregoing instrument is
the corporate seal of said corporation, that said instrument
was signed and sealed on behalf of said corporation by
authority of its Board of Directors and he acknowledged that
the execution of the foregoing instrument was the free act
and deed of said corporation.

[Notarial Seal] Notary Public

My Commission expires

STATE OF ILLINOIS, )

) ss.:
COUNTY OF COOK, )
On this day of 1986, before me person-
ally appeared , to me personally known,

who, being by me duly sworn, says that he is a

of LA SALLE NATIONAL BANK, a national banking
association, that one of the seals affixed to the foregoing
instrument is the corporate seal of said national banking
association, that said instrument was signed and sealed on
behalf of said national banking association by authority of
its Board of Directors and he acknowledged that the execu-
tion of the foregoing instrument was the free act and deed
of said national banking association.

[Notarial Seal] o Notary Public

My Commission expires
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STATE OF CONNECTICUT, )

) ss.:
COUNTY OF ;)
On this day of 1986, before me person-
ally appeared , to me personally known,

who, being by me duly sworn, says that he is a

of GENERAL ELECTRIC CREDIT CORPORATION, that
one of .the seals affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by authority
of its Board of Directors and he acknowledged that the
execution of the foregoing instrument was the free act and
deed of said corporation.

[Notarial Seal] Notary Public

My Commission expires

STATE OF ILLINOIS, )

: Ss.:
COUNTY OF COOK, )

Oon this day of 1986, before me person-
ally appeared , to me personally known,

who, being by me duly sworn, says that he is a

of EXCHANGE NATIONAL BANK OF CHICAGO, a
national banking association, that one of the seals affixed
to the foregoing instrument is the corporate seal of said
national banking association, that said instrument was
signed and sealed on behalf of said national banking associ-
ation by authority of its Board of Directors and he acknowl-
edged that the execution of the foregoing instrument was the
free act and deed of said national banking association.

[Notarial Seal]) Notary Public

My Commission expires



STATE OF DELAWARE, )
) ss.:
COUNTY OF NEW CASTLE,)

On this day of 1986, before me person-
ally appeared ", to me personally known,
who, being by me duly sworn, says that he is a

of MORGAN BANK (DELAWARE), that one of the
seals affixed to the foregoing instrument is the corporate
seal of said corporation, that said instrument was signed
and sealed on behalf of said corporation by authority of its
Board of Directors and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said
corporation.

[Notarial Seal) Notary Public

My Commission expires

STATE OF NEW YORK, )
sSs.:
COUNTY OF NEW YORK, )

On this day of 1986, before me person-
ally appeared , to me personally known,
who, being by me duly sworn, says that he is a

of MORGAN GUARANTY TRUST COMPANY OF NEW YORK,
ST. HELIER, JERSEY (CHANNEL ISLANDS) OFFICE, that one of the
seals affixed to the foregoing instrument is the corporate
seal of said corporation, that said instrument was signed
and sealed on behalf of said corporation by authority of its
Board of Directors and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said
corporation. ‘ '

[Notarial Seal] Notary Public

My Commission expires
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STATE OF NEW YORK )
) ss.:
COUNTY OF NEW YORK )

On this 10th day of February, 1986, before me
personally appeared Michael D. Kouvaras, to me personally
known, who, being by me duly sworn, says that he is an
Assistant Vice President of THE MUTUAL LIFE INSURANCE COMPANY
OF NEW YORK, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that said
instrument was signed and sealed on behalf of said corporation
by authority of its Board of Trustees and he acknowledged that
the execution of the foregoing instrument was the free act and
deed of said corporation.

7
Notary Public
MARION K. CANELLIS

. . NOTARY MUSLIC. State of New York
My commlission expilres No. 24-4518101
Qualified in Kings County

Term Expires March 30, 1986

[(Notarial seal)

STATE OF NEW YORK )
) ss.:
COUNTY OF NEW YORK )

On this 10th day of February, 1986, before me
personally appeared Michael D. Kouvaras, to me personally
known, who, being by me duly sworn, says that he is an
Authorized Agent of MONY PENSION INSURANCE CORPORATION, that
one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by authority of
its Board of Directors and he acknowledged that the execution
of the foregoing instrument was the free act and deed of said
corporation.

[Notarial Seal] _%M_
Notary Public

| issi MARION K. CANELLIS
My Commission expires NOTARY FUBLIC. State ot New York
No. 24-4KE§1810C1o nty
palified in Kings Gou
Te?m Expires March 30, 1988




STATE OF NEW YORK, )
) ss.:
COUNTY OF NEW YORK, )

On this day of 1986, before me person-
ally appeared , to me personally known,
who, being by me duly sworn, says that he is a :

of THE MUTUAL LIFE INSURANCE COMPANY OF NEW
YORK, that one of the seals affixed to the foregoing instru-
ment is the corporate seal of said corporation, that said
instrument was signed and sealed on behalf of said corpora-
tion by authority of its Board of Directors and he acknowl-
edged that the execution of the foregoing instrument was the
free act and deed of said corporation.

[Notarial Seal] ~ Notary Public

My Commission expires

STATE OF NEW YORK, )

) ss.¢
COUNTY OF NEW YORK, )

Oon this day of 1986, before me person-
ally appeared , to me personally known,
who, being by me duly sworn, says that he is an Authorized
Agent of MONY PENSION INSURANCE CORPORATION, that one of the
seals affixed to the foregoing instrument is the corporate
seal of said corporation, that said instrument was signed
and sealed on behalf of said corporation by authority of its
Board of Directors and he acknowledged that the execution of

the foregoing instrument was the free act and 'deed of said
corporation. K !

[Notarial Seal] Notary Public

My Commission expires
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APPENDIX I
to

PARTICIPATION AGREEMENT

Name and Address

THE MUTUAL LIFE INSURANCE COMPANY OF [88.8%]
NEW YORK,
1740 Broadway,
New York, N. Y. 10019

Attention of Securities Investment
Department.

All payments shall be made by
wire or intra-bank transfer of imme-
diately available funds to its
Security Remittance Account
No. 321-023803 at Chemical Bank,
Columbus Circle Branch, New York,

New York, with sufficient information
to identify the issue upon which pay-
ment is being made, and the nature,
source and application of the funds.

MONY PENSION INSURANCE CORPORATION [ 8
c/o The Mutual Life Insurance
Company of New York
1740 Broadway,
New York, N.Y. 10019

ov
nd

Attention of Securities Investment
Department.

All payments shall be made by
wire or intra-bank transfer of
immediately available funds to its
Account No. 115-0-47239 at Manu-
facturers Hanover Trust Company,
1275 Avenue of the Americas, New
York, N.Y., with sufficient infor-
mation to identify the issue upon
which payment is being made, and
the nature, and application of
the funds.
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THE MUTUAL LIFE INSURANCE COMPANY
OF NEW YORK
(for the account of a separate
account)
1740 Broadway,
New York, N.Y¥Y. 10019

All payments shall be made by
wire or intra-bank transfer of
immediately available fund to The
Mutual Life Insurance Company of
New York, Account No. 4001-0975, at
Citibank, N.A., 399 Park Avenue,

New York, N.Y., with sufficient infor-
mation to identify the issue upon ,
which payment is being made, and the
nature, source and application of the
funds.

[ 3.2%]

$ 109,668.57

$3,427,144.57
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EXHIBIT A
to
Participation Agreement

[CS&M Ref. 6197-002A]

Conditional Sale Agreement dated as of September 1, 1981
As amended January 15, 1986
(Secured by Lease Obligations of BORDEN, INC.)
Interest Rate: 10 3/4%

CERTIFICATE OF INTEREST

LA SALLE NATIONAL BANK, as agent (”Agent”), hereby
acknowledges receipt from (”Permanent
Investor”) of $ , such sum having
been paid by the Permanent Investor under and pursuant to
the terms and conditions of a Participation Agreement dated
as of September 1, 1981, as amended January 15, 1986 (”Par-
ticipation Agreement”), among BORDEN, INC. (”Lessee”), the
Agent, GENERAL ELECTRIC CREDIT CORPORATION (”Owner”),
EXCHANGE NATIONAL BANK OF CHICAGO, as trustee (“Trustee”),
an interim investor, another permanent investor and the
Permanent Investor. By reason of such payment the Permanent
Investor has an interest in a principal amount equal to such
sum in and to (i) the Conditional Sale Agreement dated as of
September 1, 1981, as amended January 15, 1986 (”CSA”),
between NORTH AMERICAN CAR CORPORATION (”NAC”) and the
Trustee, the railroad equipment covered by the CSA and the
CSA Indebtedness (as defined in the CSA), (ii) the Agreement
and Assignment dated as of September 1, 1981, as amended
January 15, 1986, between NAC and the Agent, (iii) the
right, security title and interest of the Agent in and to
the Lease of Railroad Equipment dated as of September 1,
1981, as amended January 15, 1986 (”Lease”), between the
Lessee and the Trustee, (iv) the Assignment of Lease and
Agreement dated as of September 1, 1981, as amended Jan-
uary 15, 1986, between the Trustee and the Agent, to which
the Lessee acknowledged and consented pursuant to the
Consent and Agreement attached thereto and (v) all cash and
other property from time to time held by the Agent under the
Participation Agreement, except to the extent that install-
ments of such principal amount shall have been paid.

Under the terms of the CSA, subject to the rights
of prepayment contained therein in the event of a Casualty
Occurrence and/or a Termination (as defined in the Lease),
and the Participation Agreement (i) such principal amount is
payable in 33 consecutive semiannual installments on each
January 2 and July 2, commencing on July 2, 1986, until the
last such installment has been paid, (ii) such principal
amount bears interest from the date hereof on the unpaid
portion thereof from time to time outstanding, payable on
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each January 2 and July 2, commencing July 2, 1986, until
such principal amount shall have been paid in full, at 10
3/4% and (iii) all such principal and interest remaining
unpaid after the same shall have become due and payable
bears interest at 11 3/4% per annum. All such interest
shall be calculated on the basis of a 360-day year of twelve
30-day months. The Agent has furnished or promptly will
furnish to the Permanent Investor a schedule of payments
reflecting the dates and amounts of principal payments to be
made in respect of the interests of the Investor. All
payments received by the Agent in accordance with the terms
of the Participation Agreement and the CSA shall be dis-
bursed by the Agent in accordance with the terms and condi-
tions of the Participation Agreement.

The interests of the Permanent Investor referred
to in this Certificate of Interest may not be transferred
except in the manner provided in Section 4.2 of the Partici-
pation Agreement as amended and subject to the terms,
conditions and limitations provided therein.

Dated: . 19 .

LA SALLE NATIONAL BANK, as
Agent under the Participation
Agreement,

by

Authorized Officer

INQUIRY SHOULD BE MADE TO THE AGENT
IF CERTIFICATION AS TO BALANCE DUE HEREUNDER IS REQUIRED.
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SCHEDULE OF PRINCIPAL AND INTEREST PAYMENTS

Payment Date

July 2, 1986
January 2, 1987
July 2, 1987
January 2, 1988
July 2, 1988
January 2, 1989
July 2, 1989
January 2, 1990
July 2, 1990
January 2, 1991
July 2, 1991
Janmiary 2, 1992
July 2, 1992
January 2, 1993
July 2, 1993
January 2, 1994
July 2, 1994
January 2, 1995
July 2, 1995
January 2, 1996
July 2, 1996
Jamuary 2, 1997
July 2, 1997
January 2, 1998
July 2, 1998
January 2, 1999
July 2, 1999
January 2, 2000
July 2, 2000
January 2, 2001
July 2, 2001
January 2, 2002
July 2, 2002

* The principal shown and interest accrued to this date will be paid on this date.

SCHEDULE I

OF 10 3/4

Debt
Service

*

235,701.39
257,858.23
257,858.23
257,858.23
257,858.23
257,858.23
257,858.23
257,858.23
257,858.23
216,415.43
204,889.05
189,472.97
201,596.12
185,527.96
198,403.57
181,427.24
195,033.34
177,097.48
191,474.75
172,525.69
187,717.24
167,698.36
183,749.70
162,601.17
179,561.65
157,084.39
189,802.51
257,858.23
257,858.23
257,858.23
257,858.23

257,858.28

[

%

CSA INDEBTEDNESS

Interest Principal Ending
Payment Payment Principal
* 39,804.69 3,387,339.84
182,069.52 53,631.87 3,333,707.97
179,186.80 78,671.43 3,255,036.54
174,958.21 82,900.02 3,172,136.53
170,502.34 87,355.89 3,084,780.63
165,806.96 92,051.27 2,992,729.36
160,859.20 96,999.03 2,895,730.34
155,645.51 102,212.72 2,793,517.61
150,151.57 107,706.66 2,685,810.96
144,362.34 113,495.89 2,572,315.07
138,261.93 78,153.50  2,494,161.57
134,061.18 70,827.87 2,423,333.70
130,254.19 59,218.78 2,364,114.91
127,071.18 74,524.94 2,289,589.98
123,065.46 62,462.50 2,227,127.47
119,708.10 78,695.47 2,148,432.01
115,478.22 65,949.02 2,082,482.98
111,933.46 83,099.88 1,999,383.11
107,466.84 69,630.64 1,929,752.47
103,724.20 87,750.55 1,842,001.92
99,007.60 73,518.09 1,768,483.83
95,056.01 92,661.23 1,675,822.60
90,075.46 77,622.90 1,598,199.70
85,903.23 97,846.47 1,500,353.23
80,643.99 81,957.18 1,418,396.05
76,238.79 103,322.86 1,315,073.19
70,685.18 86,399.21 1,228,673.97
66,041.23 123,761.28 1,104,912.69
59,389.06 198,469.17 906,443.52
48,721.34 209,136.89 697,306.63
37,480.23 220,378.00 476,928.63
25,634.91 232,223.32 244,705.32
13,152.91 244,705.38 0.00
0.00
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APPENDIX B TO LEASE

Casualty and Termination Values

Percentage
of Purchase
Payment Dates Price
July 2, 1986 117.418
January 2, 1987 116.776
July 2, 1987 115.914
January 2, 1988 114.848
July 2, 1988 113.590
January 2, 1989 112.118
July 2, 1989 110.440
January 2, 1990 108.536
July 2, 1990 106.412
January 2, 1991 104.049
July 2, 1991 101.508
January 2, 1992 98.907
July 2, 1992 96.237
January 2, 1993 93.498
July 2, 1993 90.688
January 2, 1994 87.805
July 2, 1994 84.846
January 2, 1995 81.811
July 2, 1995 78.695
January 2, 1996 75.499
July 2, 1996 72.218
January 2, 1997 68.852
July 2, 1997 65.396
January 2, 1998 61.850
July 2, 1998 58.210
January 2, 1999 54.475
July 2, 1999 50.640
January 2, 2000 46.705
July 2, 2000 42.681
January 2, 2001 38.685
July 2, 2001 34.699
January 2, 2002 30.770
July 2, 2002 and thereafter 27.000
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[CS&M Ref: 6197- 003A]

AMENDED AND RESTATED PARTICIPATION AGREEMENT
- AND AMENDMENT

among  FEB121986 -2 15 PM
BORDEN, INC., -INTERSTATE COMMERCE COMMISSION
Lessee,
LA SALLE NATIONAL BANK,
Agent,

GENERAL ELECTRIC CREDIT CORPORATION,
owner,

EXCHANGE NATIONAL BANK OF CHICAGO,
not in its individual capacity but solely
~as Trustee under a Trust Agreement
dated as of the date hereof with
the Owner,
Trustee,

MORGAN BANK (DELAWARE),
Original Investor,

THE MUTUAL LIFE INSURANCE COMPANY OF NEW YORK,
Permanent Investor,

and

MONY PENSION INSURANCE CORPORATION,
Permanent Investor.

Dated as of January 15, 1986

$3 427,144.57 10 3/4% Conditional Sale Indebtedness

Due July 2, 2002

[Covering 91 NAC Tank Cars]
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AMENDED AND RESTATED PARTICIPATION
AGREEMENT AND AMENDMENT (this ”Agreement”)
dated as of January 15, 1986, among BORDEN,
INC., a New Jersey corporation (”Lessee”), LA
SALLE NATIONAL BANK, a national banking
association (”Agent”), GENERAL ELECTRIC
CREDIT CORPORATION, a New York corporation
(”Owner”), EXCHANGE NATIONAL BANK OF CHICAGO,
a national banking association, acting not in
its individual capacity but solely as trustee
("Trustee”) under the Trust Agreement dated
as of the date September 1, 1981 (”Trust
Agreement”), MORGAN BANK (Delaware) (suc-
cessor to Morgan Guaranty Trust Company of
New York) (”Original Investor” and, together
with its successors and assigns including the
Permanent Investors, ”“Investors”), THE MUTUAL
LIFE INSURANCE COMPANY OF NEW YORK and MONY
PENSION INSURANCE CORPORATION (together with
their successors and assigns, “Permanent

- Investors”.

The parties hereto (other than the Permanent
Investors) entered into a Participation Agreement dated as
of September 1, 1981 (”Participation Agreement”), providing
for the leverage lease financing of the units of railroad
equipment described in Annex B to the CSA (as hereinafter
defined) (”“Equipment”).’

The Owner, pursuant to the Trust Agreement,
authorized and directed the Trustee to purchase certain
units of railroad equipment (”Equipment”) from North Amer-
ican Car Corporation (”NAC”) pursuant to a Conditional Sale
Agreement dated as of September 1, 1981 (”CSA”). NAC
retained a security interest in the Equipment delivered
pursuant to the CSA until the Trustee fulfills its obliga-
tions under the CSA.

The Lessee leased from the Trustee all the units
of the Equipment which were delivered to and accepted by the
Trustee under the CSA, pursuant to a Lease of Railroad
Equipment dated as of September 1, 1981 (”“Lease”).

The Original Investor financed 75.36% of the cost
of the Equipment by investing in the CSA Indebtedness (as
defined in Section 4.3 (b) of the CSA), and the Owner :
financed 24.64% of the cost of the Equipment by making funds
available to the Trustee under the Trust Agreement.



The Lessee agreed to indemnify the Owner against
certain losses, liabilities and expenses incurred by or
assessed against the Owner pursuant to an Indemnity Agree-
ment dated as of September 1, 1981 ("Indemnity Agreement").

The security interest of NAC in the Equipment was
assigned to the Agent, acting on behalf of the Original
Investor including the Permanent Investors, pursuant to an
Agreement and Assignment dated as of Teptember 1, 1981 ("CSA
Assignment"). The Lease was assigned to the Agent pursuant
to an Assignment of Lease and Agreement dated as of Septem-
ber 1, 1981 ("Lease Assignment") until the Trustee fulfills
all its obligations under the CSA and the Lessee acknowl-
edged and consented thereto pursuant to a Consent and
Agreement in the form attached to the Lease Assignment
("Consent").

The CSA, the CSA Assignment, the Lease and the
Lease Assignment were filed with the Interstate Commerce
Commission pursuant to 49 U.S.C. { 11303 on November 5,
1981, at 3:20 p.m., Recordation Nos. 13301, 13301-A, 13301-B
and 13301-C, respectively.

All the Equipment has been purchased under the CSA
and the Builder has been paid in full for the Equipment.

On the Take Out Date hereinafter defined, the
Original Investor will hold $3,427,144.57 of CSA Indebted-
ness which it intends to sell to the Permanent Investors and
which the Permanent Investors intend to purchase from the
Original Investor on the Take Out Date.

The parties hereto desire to amend and restate the
Participation Agreement and to amend the CSA, the CSA
Assignment, the Lease, the Lease Assignment, the Trust
Agreement and the Indemnity Agreement as herein set forth.

This Agreement, the CSA, the Lease, the Lease -
Assignment, the Consent, the CSA Assignment, the Trust
Agreement and the Indemnity Agreement are collectively
called '"Documents" and any Document to which any party
hereto or to the CSA is a party is called one of “1ts
Documents"

In consideration of the agreements hereinafter set
forth, the parties hereto hereby agree as follows:



ARTICLE I

Deposits

1.1. Permanent Investors To Make Deposits. Each
Investor will pay to the Agent, in immediately available

funds in Chicago, Illinois, not later than 11:00 a.m.,
Chicago time, on February 12, 1986 (”Take Out Date”), an
amount equal to its commitments set forth in Appendix I
hereto (collectively the ”“Take Out Amount) and (b) the
Trustee, out of rentals payable by the Lessee on the Take
Out Date, will pay to the Agent in immediately available
funds in Chicago, Illinois, not later than 11:00 a.m.,
Chicago time, on the Take Out Date an amount equal to the
unpaid interest ($35,719.41) on the outstanding CSA Indebt-
edness accrued to the Take Out Date calculated as provided
in Section 4.4 of the CSA prior to the amendment thereof
pursuant to this Agreement.

All payments to be made by the Permanent Investors
and the Trustee pursuant to this Section 1.1 shall be paid
to the Agent at the following address and shall be accompa-
nied by the following information: La Salle National Bank,
Corporate Trust Division, 135 South LaSalle Street, Chicago,
Illinois 60690 for credit to the account of Borden, Inc.
Lease Financing Trust Account No. 61-5631-90-0.

1.2. Payment to Original Investor. Subject to
the terms and conditions hereof, upon payment to the Agent

on the Take Out Date of the amounts to be paid by the
Permanent Investors and by the Trustee pursuant to Sec-

tion 1.1 hereof, the Agent will pay to the Original Investor
an amount equal to the unpaid CSA Indebtedness held by the
Original Investor plus such accrued and unpaid interest
thereon; and the Original Investor, simultaneously with the
payment to it of such amount, will surrender its certificate
of interest to the Agent for cancellation. The Agent hereby
represents and warrants to the Permanent Investors that the
Take Out Amount equals the unpaid principal amount of the
CSA Indebtedness which will be outstanding on the Take Out
Date and the Original Investor hereby represents and war-
rants to the Permanent Investors that on the Take Out Date
it will be the holder of all such outstanding CSA Indebted-
ness.

1.3. Certificates of Interest. Upon payment to
the Agent of the amount required to be paid by a Permanent
Investor pursuant to Section 7.1 hereof on the Take Out
Date, the Agent will execute and deliver to such Permanent



Investor (or, upon the written request of such Permanent
Investor, to the nominee or nominees of such Permanent
Investor) a certificate or certificates of interest with
respect to such payment substantially in the form of Exhibit
A hereto, containing the appropriate information and dated
the Take Out Date.

1.4. Effect of Take Out. The parties hereto
agree that, subject to the payment by the Permanent Investor
and by the Trustee of the amounts to be paid pursuant to
Section 1.1 hereto, from and after the Take Out Date (a) the-
Original Investor hereby transfers and assigns to the
Permanent Investors all its right, title and interest in and
to the CSA Indebtedness, (b) the Participation Agreement
shall be amended and restated and the CSA, the CSA Assign-
ment, the Lease, the Assignment, Trust Agreement and the
Indemnity Agreement shall be amended as set forth herein and
(c) unless the context otherwise requires, the terms ”CSA”,
”CSA Assignment”, “Lease”, ”"Lease Assignment”, ”Trust
Agreement” and “Indemnity. Agreement”, as used in the Docu-
ments shall mean, respectively, the CSA, the Lease, the
Lease Assignment, the Trust Agreement and the Indemnity
Agreement, each as amended hereby, and the term “Participa-
tion Agreement” as used in any of such Documents, other than
this Agreement, shall mean this Agreement.

1.5. Schedule of Payments. As soon as practic-
able after delivery to an Investor of the certificate or
certificates of interest, the Agent will also deliver to
such Investor a schedule of payments reflecting the dates
and amounts of principal to be made in respect of such
certificate or certificates. Each Investor, simultaneously
with the final payment to it of all amounts payable in
respect of such certificate or certificates, will surrender
such certificate or certificates to the Agent. :

1.6. Meaning of ”Business Day” and Calculation of
Interest. The term “business day” as used in this Agreement

means any calendar day, excluding Saturdays, Sundays and any
other day on which banking institutions in Chicago, Illi-
nois, or New York, New York, are authorized or obligated to
remain closed. All interest under this Agreement shall be
calculated on the basis of a 360-day year of twelve 30-day
months. If any date for the payment of interest or any
other amount is not a business day, the payment shall be
payable on the next succeeding business day.

1.7. Changes in Documents. The Agent will not
enter into or consent to any modification or supplement to



the Documents (whether before or after their execution) or
grant any waiver with respect to the terms thereof that .
could adversely affect the interest of the Permanent Inves-
tors without the prior written approval of Permanent Inves-
tors holding a majority in principal amount of the CSA
Indebtedness outstanding, it being agreed that changes in
the provisions of the Lease which are not intended or
necessary to satisfy the obligations of the Trustee under
the CSA shall not be deemed to affect adversely the inter-
ests of the Permanent Investors.

1.8. Funds, Rights, Security Title and Security
Interest To Be Held in Trust. The Agent will hold the

moneys deposited with it pursuant hereto and any interest
thereon, the rights under the CSA acquired under the CSA
Assignment and the security title to the Equipment following
its delivery and acceptance thereunder and the security
interest in the Lease and any payments received by it
pursuant to the Lease Assignment in trust for the benefit of
the Permanent Investors. The obligations of the Agent
hereunder as such titleholder and with respect to the
payments to the Investors to be made by the Agent are only
those expressly set forth herein. '

ARTICLE II

Lessee's Representations and Warranties

The Lessee represents and warrants:

2.1. Organization and Good Standing. It is a
duly organized and validly existing corporation in good

standing under the laws of its jurisdiction of incorporation
and is duly qualified and authorized to do business and is
in good standing in every other jurisdiction where the
failure to so qualify would materially and adversely affect
its operations, property, assets or condition, financial or
otherwise, or the transactions contemplated by the Docu-
ments.

2.2. Power and Authority. It has the full cor-
porate power, authority and legal right to carry on its
business as now conducted, and is duly authorized and
empowered to execute and deliver its Documents and to
fulfill and comply with the terms, conditions and provisions
thereof.

\



2.3. Authorization of Documents. Its Documents
have been duly authorized, executed and delivered by it and,
assuming due authorization, execution and delivery thereof
by the other parties thereto, constitute legal, valid and
binding instruments, enforceable in accordance with their
terms. '

2.4. No Litigation. There are no actions, suits
or »roceedings, whether or not purportedly on its behalf,
pending or (to its knowledge) threatened against or
affecting it or any of its property or rights, at law or in
equity or before any commission or other administrative
agency which, if determined adversely to it, would mate-
rially and adversely affect its condition, financial or
otherwise, or its ability to perform its obligations under
its Documents, and it is not in default with respect to any
order or decree of any court or governmental commission,
agency or instrumentality, the noncompliance with which
would materially and adversely affect the operations,
property, assets or condition, financial or otherwise, of
the Lessee or the transactions contemplated by the Docu-
ments.

2.5. No Conflict with Agreements. Neither the
execution and delivery of its Documents nor the consummation

of the transactions therein contemplated nor the fulfillment
of nor the compliance with the terms and provisions thereof
will conflict with or result in a breach of any of the
terms, conditions or provisions of its certificate of
incorporation or its by-laws or of any bond, debenture,
note, mortgage, indenture, agreement or other instrument to
which it is a party or by which it or its property may be
bound, or constitute (with the giving of notice or the lapse
of time or both) a default thereunder, or, pursuant to the
provisions thereof, result in the creation or imposition of
any lien, charge, security interest or other encumbrance of
any nature whatsoever upon any of its property or upon the
Equipment.

2.6. No Defaults. It is not in default, and no
event has occurred which with the giving of notice or the
lapse of time or both would be a default, under any of the
material terms, conditions or provisions of any bond,
debenture, note, mortgage, indenture, agreement or other
instrument evidencing the borrowing of money to which it is
a party or by which it or its property may be bound.

2.7. No Conflict with Laws or Decrees. Neither
the execution and delivery by it of its Documents nor the
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consummation by it of the transactions therein contemplated
nor the fulfillment of nor the compllance with the terms and
provisions thereof will conflict with or will result in a
breach of any of the terms, conditions or provisions of any
law or any regulation, order, injunction or decree of any
court or governmental instrumentality or arbitrator binding
on it, its operations or its properties.

2.8. Filing with ICC. On or prior to the Take
Out Date, this Agreement will have been duly filed with the
Interstate Commerce Commission pursuant to 49 U.S.C.
{ 11303. No other filing (or giving of notice) is necessary
in .order to protect the interests of the Agent and the
Trustee under the CSA, the CSA Assignment, the Lease or the
Lease Assignment or '‘in the units of Equipment in any state
of the United States or the District of Columbia.

2.9. ERISA Matters. It is not entering into its
Documents or any other transaction contemplated thereby
directly or indirectly in connection with any arrangement or
understanding by it in any way involving any employee
benefit plan (other than a governmental plan) with respect
to which it or the Owner, NAC, any Investor or the Trustee
in its individual capacity is a party in interest, all
within the meaning of the Employee Retirement Income Secu-
rity Act of 1974 (“ERISA"), and it will not sublease the
Equipment subject to the Lease directly or indirectly to or
in connection with any arrangement by it with any person
which is at the time a party in interest with respect to any
employee benefit plan the assets of which were used by the
Owner or any Investor in making their investments pursuant
to this Agreement, all within the meaning of ERISA.

2.10. Egquipment To Be Used in Interstate Com-
merce. The Equipment will be used in interstate commerce.

2.11. No Authorizations Required. No authoriza-
tion, consent or approval is required from the Interstate
Commerce Commission or any other governmental or public
regulatory body or authority of the United States or any of
the states thereof or the District of Columbia in connection
with the execution by it of its Documents or the fulfillment
of or the compliance with the terms, conditions and provi-
sions thereof by it or arising from the possession or use of
the Equipment.

2.12. Securities Act of 1933. It has not
directly or indirectly taken any action and will not take
any action the effect of which would bring the sale of the



CSA Indebtedness or the investment by the Owner within the
provisions of Section 5 of the Securities Act of 1933. It
will not offer any of the CSA Indebtedness or other securi-
ties to or solicit any offer to buy any thereof from any
other person or approach or negotiate with any other person
in respect thereof so as to bring the sale of the CSA
Indebtedness or the investment by the Owner within the
provisions of Section 5 of said Securities Act.

2.13. Taxes. It has filed all foreign, Federal,
state and local tax returns which are required to be filed
and has paid or made provisions for the payment of all taxes
which have or may become due pursuant to said returns or
pursuant to any assessment received by it, other than taxes
which are being contested in good faith and which in the
aggregate do not involve material amounts.

2.14. Financial Statements. It has furnished to
the Permanent Investor and the Owner its Consolidated
Balance sheets as of December 31, 1983, and December 31,
1984, and September 30, 1985, and the related Consolidated
Statements of Income for the respective period then ended.
Such consolidated financial statements are in accordance
with the books and records of the Lessee and have been
prepared in accordance with generally accepted accounting
principles applied on a consistent basis throughout the
periods covered thereby. The financial statements present
fairly the financial condition of the Lessee at such dates
and the results of its operations for such periods. There"
has not been any materially adverse change in the opera-
tions, property, assets or condition, financial or other-
wise, of the Lessee since September 30, 1985.

2.15. No Other Agents or Brokers Employed. It
has not directly or indirectly authorized or employed

agents, brokers, finders or otherwise (other than Tiger
Financial Services, Inc., Tiger Capital Corporation and The
Bank of New York) in connection with the placement of the
CSA Indebtedness or the leasing of equipment pursuant to the
Lease.

2.16. Condition of Equipment. All the Equipment
is in good order, repair and condition, ordinary wear and
tear excepted and has been maintained as required by Section
11 of the Lease. No unit of Equipment has suffered a _
Casualty Occurrence (as defined in Article 7 of the CSa).

2.17. No Default. No event of default under the
CSA or Event of Default under the Lease or event which with



notice or lapse of time or both would constitute any such
event of default or Event of Default has occurred and is
continuing. v o '

ARTICLE III

Owner's Representations and Warranties

The Owner represents and warrants:

3.1. Organization and Good Standing. It is a

duly organized and validly existing corporation in good
standing under the laws of the State of New York.

3.2. Power and Authority. It has the full cor-
porate power, authority and legal right to carry on its
business as now conducted and is duly authorized and empow-
ered to execute and deliver its Documents and to fulfill and
comply with the terms, conditions and provisions thereof.

3.3. Authorization of Documents. Its Documents
have been duly authorized, executed and delivered by it and,
assuming due authorization, execution and delivery thereof
by the other party or parties thereto, constitute legal,
valid and binding instruments of the Owner, enforceable
against the Owner in accordance with their terms.

3.4. ERISA Matters. It is made its investment in
the Equipment (pursuant to the Trust Agreement and this
Agreement) with its general assets and not directly or
indirectly with the assets of or in connection with any
arrangement or understanding by it in any way involving any
employee benefit plan (other than a governmental plan), all
within the meaning of ERISA. It covenants that it will not
transfer its interest acquired pursuant to this Agreement
(and the Trust Agreement) directly or indirectly to or in
connection with any arrangement or understanding by it in
any way involving any employee benefit plan with respect to
which it or the Lessee, NAC, any Investor or the Trustee in
its individual capacity is at the time a party in interest,
all within the meaning of ERISA.

3.5. Securities Act of 1933. It has not directly
or indirectly offered or sold any interest in the CSa
Indebtedness or other securities or beneficial interests in
the Equipment to any other person. It will not offer any
other securities or beneficial interests in the Equipment to
or solicit any offer to buy any thereof from any other



person or approach or negotiate with any other person in
respect thereof so as to bring the transactions contemplated
by this Agreement within the provisions of Section 5 of the
Securities Act of 1933.

ARTICLE 1V

Permanent Investor Representations,
Warranties and Covenants

4.1. Permanent Investor Representations and
Warranties. Each Investor represents and warrants:

(a) Investment Intent. It is acquiring its
interest in the CSA Indebtedness for its own account
for investment and not with a view to or for sale in
connection with the distribution of the same, nor with
any present intention of distributing or selling the
same, but subject, nevertheless, to any requirement
that the disposition of its property shall at all times
be within its control.

(b) Power and Authority. It represents that it
has full power and authority to execute and deliver
this Agreement and carry out its terms.

(c) ERISA Matters. It is not acquiring its
interest in the CSA Indebtedness directly or indirectly
with the assets of or in connection with any arrange-
ment or understanding by it in any way involving any
employee benefit plan (other than a governmental plan)
with respect to which the Lessee, the Owner or the
Trustee in its individual capacity is a party in
interest, and with which such a transaction could be a
prohibited transaction, all within the meaning of
ERISA.

4.2. Permanent Investor Covenants. Each Perma-
nent Investor agrees that any transfer of all or any part of
its interest in the CSA Indebtedness shall be upon the
express condition that the transferee thereof shall be bound
by the terms of this Agreement, that such transfer shall not
subject this transaction to the registration provisions of
the Securities Act of 1933 and that its transferee will make
the representations set forth in Section 4.1 hereof. Prior
to any such transfer, such Permanent Investor shall notify
the Agent, the Trustee and the Lessee in writing thereof and
the Agent shall cause to be prepared and delivered to such



Permanent Investor an appropriate agreement, to be entered
into among such Permanent Investor, such transferee and the
Agent, evidencing such transfer upon the terms hereof.

ARTICLE V

Trustee's Representations and Warranties

The Trustee represents and warrants:

5.1. Organization and Good Standing. It is a
duly organized and validly existing national banking associ-

ation in good standing under the laws of the United States.

5.2. Power and Authority. It has the full cor-
porate power, authority and legal right to carry on its
business as now conducted and is duly authorized and empow-
ered to execute and deliver the Trust Agreement and, acting
pursuant thereto, its other Documents, and to fulfill and
comply with the terms, conditions and provisions thereof.

5.3. Authorization of Documents. Its Documents
have been duly authorized, executed and delivered by it and,
assuming due authorization, execution and delivery thereof
by the other party or parties thereto constitute legal,
valid and binding instruments, enforceable in accordance
with their terms.

5.4. No Authorizations Required. No authoriza-
tion, consent or approval from any governmental or public
regulatory body or authority of the United States or of any
of the states thereof or the District of Columbia is neces-
sary for the execution, delivery and performance by it of
its Documents.

5.5. ERISA Matters. It represents that it is not
entering into its Documents or any other transaction contem-
plated thereby directly or indirectly in connection with any
arrangement or understanding by it in any way involving any
employee benefit plan (other than a governmental plan) with
respect to which it in its individual capacity or, to the
best of its knowledge, the Lessee, the Owner, NAC or any
Investor is a party in interest, all within the meaning of
ERISA.



ARTICLE VI

Conditions to Permanent Investors' Obligations

The obligation of the Permanent Investors to make

payment of the Take Out Amount to the Agent on the Take Out

Date pursuant to Section 1.1 hereto and the obligation of
the Agent to make payment of the Take Out Amount and accrued
interest thereon to the Original Investor p-rsuant to
Section 1.2 hereof shall be subject to the receipt by the
Agent at the offices of its special counsel, Cravath, Swaine
& Moore, in New York, New York, on or prior to the Take Out
Date of the following documents, in form and substance
satisfactory to the Agent and its special counsel and dated
not more than 10 days prior to the Take Out Date:

6.1. Opinion of Counsel to Permanent Investors
and Agent. An opinion of Cravath, Swaine & Mooré, special
counsel for the Permanent Investors and the Agent, to the
effect that: :

(a) this Agreement, assunming due authorization,
execution and delivery by the Permanent Investors, has
been duly authorized, executed and delivered and
constitutes-'a legal, valid and binding instrument;

(b) the CSA and the Lease have each been duly
authorized, executed and delivered and each is a legal,
valid and binding instrument, enforceable in accordance
with its terms;

(c) the CSA Assignment, the Lease Assignment and
the Consent have each been duly authorized, executed
and delivered and each is a legal, valid, binding and
enforceable instrument;

(d) the Agent is vested with all right, title and
interest of the Trustee purported to be assigned to it
by the Lease Assignment; the Agent is vested with all
right, title and interest of NAC purported to be
assigned to it by the CSA Assignment and, the Agent has
a valid security interest therein;

(e) this Agreement, the CSA, the CSA Assignment,
the Lease and the Lease Assignment have been duly filed
with the Interstate Commerce Commission pursuant to 49
U.S.C. { 11303 and no other filing or recordation is
necessary for the protection of the rights of the Agent
therein or in the Equipment in any state of the United
States or the District of Columbia;



(£) no authorization or approval from any govern-
mental or public body or authority of the United States
or of any of the states thereof or of the District of
Columbia is, to the knowledge of said special counsel,
necessary for the execution, delivery and performance
of the Documents;

(g) under the circumstances contemplated by this
Agreement it is not necessary to register the CSA, the
CSA Assignment or the certificates. of interest deli-
vered pursuant hereto under the Securities Act of 1933
or to qualify the CSA or any other instrument or
agreement contemplated hereby or thereby under the
Trust Indenture Act of 1939;

(h) the legal opinions referred to in Sec-
tions 6.2, 6.3, and 6.4 hereof are satisfactory in form
and scope to said special counsel and that in its
opinion the Permanent Investors, the Agent and said
special counsel are justified in relying thereon;

and as to such other matters incident to the transactions
contemplated by this Agreement. as the Permanent Investors
may reasonably request.

6.2. Opinion of Owner's Counsel. An opinion of
counsel for the Owner to the effect set forth in Sections

3.1, 3.2 and 3.3 and in clause (f) of Section 6.1 hereof,
insofar as such matters relate to the Owner.

6.3. Opinion of lessee's Counsel. An opinion of
counsel for the Lessee to the effect set forth in Sections

2.1, 2.2, 2.3, 2.4, 2.5, 2.7, 2.8 and 2.11 hereof (which in
the case of Sections 2.4, 2.5, 2.7 and 2.11 may be to the
best knowledge of such counsel after due inquiry) and to the
further effect that no mortgage, deed of trust or other lien
of any nature whatsoever which now covers or affects any
property or interest therein of the Lessee now attaches or
hereafter will attach to the Equipment or in any manner
adversely affects or will adversely affect the right, title
and interest of the Trustee, - the Owner or the Agent therein.

6.4. Opinion of Trustee's Counsel. An opinion of
counsel for the Trustee to the effect set forth in Sections

5.1, 5.2, 5.3 and 5.4 hereof (which in the case of Section
5.4 may be to the best knowledge of such counsel after Adue
inquiry).

av)
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i 6.5. Certificate of Lessee’s Officer. A certif-
icate of an officer of the Lessee to the effect that (a) the
representations and warranties of the Lessee contained in
this Agreement are true on and as of the Take Out Date, with
the same effect as though made on such Date, (b) the Lessee
is not currently in default under its Documents and no
condition exists nor has any event occurred which with the
giving of notice or the lapse of time or both would consti-
tute such a default and (c) there has been no materially
adverse change in the Lessee’s operation, property, assets
or condition, financial or otherwise, since September 30,
1985.

. 6.6. Certificate of Owner’s Officer. A certifi-
cate of an officer of the_Owner to the effect that:

(a) the representations and warranties of the
Owner contained in this Agreement are true on and as of
the Take-Out Date with the same effect as though made
on such Date;

(b) the-Owner is not currently in default under -
its Documents and no condition exists nor has any event
occurred which with the giving of notice or the lapse
of time or both would constitute such a default:

(c) no Federal tax liens (including tax liens
filed pursuant to Section 6323 of the United States
Internal revenue Code of 1954) or, to.the best of his
knowledge and belief, other tax liens have been filed
and are currently in effect against the Owner which
could adversely affect the interests of the Agent in
the Equipment or the Lease; and

(d) except for the CSA and the CSA Assignment, no
mortgage, deed of trust or other lien of any nature
whatsoever now in existence which now covers or affects
or which may hereafter cover or affect any property or
interest therein of the Owner now attaches or hereafter
will attach to the Equipment or in any manner adversely
affects or will adversely affect the right, title and
interest of the Agent therein.

6.7. Certificate of Trustee'’s Officer. A
certificate of an officer of the Trustee to the effect that:

(a) the representations and warranties of the
Trustee contained in this Agreement are true on and as
of the Take-Out Date with the same effect as though
made on such Date; and
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(b) the Trustee is not currently in default under
its Documents and no condition exists nor has any event
occurred which with the giving of notice or the lapse
of time or both would constitute such a default.

6.8. Certificate of Insurance. A cer;ificate or
certificates of insurance in accordance with § 7.6 of the
Lease.

6.9. Closing Documents. The Original Investor’s
original copies of all closing papers received by the
Original Investor in respect of the First Delivery Date
closing and each Equipment closing.

6.10. Other Documents. Such other documents as
the Agent, the Permanent Investors or their special counsel,
may reasonably request.

In giving the opinions specified in Sections 6.1, 6.2, 6.3,
and 6.4 hereof, counsel may qualify its opinion to the
effect that any agreement is a legal, valid and binding
instrument enforceable in accordance with its terms by a
general reference to limitations as to enforceability
imposed by bankruptcy, insolvency, reorganization, morato-
rium or other similar laws affecting the enforcement of
creditors’ rights generally and to the further effect that
the availability of the remedy of specific performance is
within the discretion of the enforcing court. In giving the
opinion specified in Section 6.1 hereof, counsel may rely
(a) on NAC’s warranties of title set forth in Section 14.5

~of the CsA, and (b) on the opinion of counsel for the Owner,

the Lessee or the Trustee as to any other matter governed by
the law of any jurisdiction other than the State of New York’
or the United States. 1In giving the opinion specified in
Section 6.2 hereof, counsel may rely on the opinion of
counsel for the Trustee as to all matters governed by the
law of the State of Illinois.

ARTICLE VII

Duties of Agent

7.1. Accept Payments of CSA Indebtedness. The
Agent will accept payments made to it by or for the account

of the Trustee pursuant to the CSA and the CSA Assignment,
on account of the principal of or accrued interest on the
CSA Indebtedness, and will apply such payments promptly,
first to the pro rata payment of interest payable on the CSA
Indebtedness and second to the pro rata payment of the
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installments of the CSA Indebtedness in the order of matur-
ity thereof until the same shall have been paid in full.

7.2. Aécept Payments with Respect to Casualty

Occurrences and Terminations. The Agent will accept all

sums paid to it pursuant to Article 7 of the CSA with
respect to Casualty Occurrences or a Termination (as defined
in § 7 of the Lease) and will apply such sums to the pro
rata prepayment of each of the installments of the CSA
Indebtedness remaining unpaid (in proportion to the prin-
cipal amount of CSA Indebtedness represented by each such
installment), without premium, together with interest
accrued and unpaid on such prepaid CSA Indebtedness and will
distribute such prepayment and interest thereon to6 the
Permanent Investors in accordance with their interests
therein. The Agent will furnish to each Permanent Investor
a revised schedule of payments showing the reduction of
their respective interests in the installments of the CSA
Indebtedness remaining unpaid and the interest payable
thereon.

7.3. Declaration of Default. - Notwithstanding

.anything to the contrary contained herein, if a Declaration

of Default (as defined in the CSA) is in effect, all moneys
held by or coming into the possession of the Agent under the
Documents applicable to the payment or prepayment of CSA
Indebtedness or interest thereon (including without limita-
tion the nét proceeds of any repossession and sale or lease
of any unit of Equipment after deduction of all expenses,
including reasonable counsel fees, incurred by the Agent in
connection with such repossession and sale or lease or
otherwise hereunder (which shall not have been previously
reimbursed to the Agent by the Trustee pursuant to the CSa))
immediately shall be distributed by the Agent to the Perma-
nent Investors pro rata and the Agent shall otherwise take
such action as is referred to in this Article VIII.

7.4. Method of Payments to Permanent Investors.
All payments to be made by the Agent hereunder shall (sub-

ject to timely receipt by the Agent of available funds) be
made by bank wire transfer of immediately available funds to
each Permanent Investor at its address set forth in Appendix
I hereto or as may be specified to the Agent in writing.

7.5. Discretionary Action; Indemnification. So
long as, to the actual knowledge of the Agent, no Default

shall have occurred and be continuing, the Agent shall be
entitled to use its discretion with respect to exercising or
refraining from exercising any rights or taking or refrain-
ing from taking any action which may be vested in it or
which it may be entitled to assert or take, hereunder or
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under the Documents except as otherwise specifically pro-
vided herein. The Agent shall not incur any liability
hereunder or otherwise in acting upon any notice, certifi-
cate or other paper or instrument believed by it in good
faith to be genuine and signed by the proper party or
parties, or with respect to anythlng which it may do or
refrain from doing in the exercise of its best judgment or
which may seem to it to be necessary or desirable in the
premises, except liability resulting from its own misconduct
or negligence. In case the Agent shall have actual knowl-
edge of the occurrence of a Default howsoever arising, the
Agent shall give prompt telephonic notice thereof, confirmed
in writing, to the Trustee, the Owner, the Lessee and each
Permanent Investor. The Agent shall take such action
(including enforcement actions) and assert such rights under
the CSA and the Lease as shall be agreed upon by holders of
a majority in principal amount of the CSA Indebtedness then
outstanding; provided, however, that, notwithstanding the
foregoing, the Agent shall not take any such action which
would reduce the amount of principal or. the rate of interest
owing to any Permanent Investor pursuant hereto, or which
would extend the time of payment of such principal or
interest without the written consent of such Permanent
Investor; and provided further, however, that the Agent will
take all action required to be taken by it under the Docu-
ments. In case the Agent is required to take action here-
under, it shall be indemnified against any 11ab111ty or
expense, including reasonable counsel fees, in connection
with taking such action or asserting such rights by the
Permanent Investors in proportion to their respective
interests in the aggregate CSA Indebtedness then out-
standing.

7.6. Legal Counsel. The Agent may consult with
legal counsel of its own choice and shall not be under any
llablllty for any action taken or not taken in good faith by
it in accordance with the opinion of such counsel.

7.7. Notices to Permanent Investors. The Agent
will promptly mail or deliver to each Permanent Investor one
copy of all notices, statements, documents or schedules
received by it from the Trustee or the Lessee pursuant to
the Documents.

7.8. Notices to Agent. All notices, instruc-
tions, directions and approvals to be delivered hereunder to
the Agent by any Permanent Investor shall be in writing and
signed by an officer, assistant officer, manager or assis-

- tant manager of such Permanent Investor. The Agent may rely
on any notice, instruction, direction or approval so signed.
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7.9. Disclaimer of Representations. The Agent
does not make any representation or assume any responsibil-"

ity with respect to the validity of the Documents or any
certificate of interest (except with respect to its own
execution thereof) or any of the matters covered thereby or
the value of or the title to the Equipment.

7.10. Disputes as to Ownership. In the event of
any dispute with respect to the delivery or ownership or

right to possession of funds or documents at any time held
by the Agent hereunder or with respect to title to any unit
of Equipment, the Agent is hereby authorized and directed to
retain, without liability to anyone, all or any of such
funds or documents or title until such dispute shall have
been settled either by agreement of the Investors or by
final order, decree or judgment of a court of competent
jurisdiction. The Agent, if requested so to do by Investors
holding a majority in principal amount of the then out-
standing CSA Indebtedness, shall invest and reinvest such
funds as directed by such holders.

7.11. Termination of Duties. The Agent shall be
entitled to terminate its duties and responsibilities
hereunder by giving written notice to each Permanent Inves-
tor that it desires to terminate such duties and responsi-
bilities on a date (at least 30 days subsequent to the
giving of such notice) stated in said notice. 1If, prior to
the date stated in said notice, Permanent Investors holding
a majority in principal amount of the CSA Indebtedness then
outstanding shall have requested in writing that the Agent
assign to a person or institution designated by such holders
all right, title and interest of the Agent under its Docu-
ments and in and to the Equipment, the Agent shall comply
with such request. In the event that such request is not
received by the Agent on or before the date designated in
said notice, the Agent shall be entitled to appoint a
successor to act hereunder (which successor shall be a bank
or trust company .located in the Borough of Manhattan, City
and State of New York, or in Chicago, Illinois, having
capital and surplus aggregating at least $100,000,000) and
to assign to such successor, subject to the provisions of
this Agreement, all such right, title and interest of the
Agent. Upon such assignment by the Agent to a person or
institution designated by such Investors or, in the absence
of such designation, to a successor appointed by the Agent,
the Agent shall thereupon be relieved of all duties and
responsibilities hereunder.
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ARTICLE VIII
Lessée's Covenants

8.1. Financial Reports. The Lessee will deliver
or cause to be. delivered to the Agent, the Owner, the ‘
Trustee and each Permanent Investor (a) as coon as available
and in any event within 90 days after the end of each of its
fiscal years, a certificate signed by the P+résident, any
Vice President, the Treasurer or any Assistant Treasurer of
the Lessee stating that he has reviewed the activities of
the Lessee during such year and that to the best of his
knowledge during such year there has not occurred an Event
of Default (as defined in the Lease) or an event which with
the giving of notice or the lapse of time or both would
constitute an Event of Default or, if an Event of Default
shall exist or have existed or if an event has occurred and
is continuing which with the giving of notice or the lapse
of time or both would constitute an Event of Default,
specifying such Event of Default and all such events and the
nature and status thereof and (b) (i) as soon as available,
and in any event within 60 days after the end of the first,
second and third quarterly accounting periods in each fiscal
year of the Lessee, copies of the Consolidated Balance Sheet
of the Lessee as of the end of such accounting period and
copies of the related Unaudited Consolidated Statements of
Income of the Lessee for the portion of its fiscal year then
ended, .all in reasonable detail, certified by the Controller
or other principal accounting officer of the Lessee and
stating in comparative form the figures for the corres-
ponding period in the previous fiscal year, (ii) as soon as
available, and in any event within 90 days after the end of
each of its fiscal years, copies of the Consolidated Balance
Sheet of the Lessee as of the end of such fiscal year and
copies of the related Consolidated Statements of Income and
Changes in Financial Position for such fiscal year, all in
reasonable detail, audited by independent certified public
accountants of recognized national standing and stating in
comparative form the consolidated figures as of the end of
the previous fiscal year, (iii) as soon as available, a copy
of each Current Report on Form 8-K (or its successor),
Quarterly Report on Form 10-Q (or its successor) and Annual
Report on Form 10-K (or. its successor), if any, filed with
the Securities and Exchange Commission by the Lessee, (iv)
as soon as available, a copy of each prospectus, if any,
filed by the Lessee with the Securities and Exchange Commis-
sion pursuant to Rule 424 (b) (or its successor) of the
Commission under the Securities Act of 1933, as amended, and-
(v) from time to time such other information as any Investor



or the Owner may reasonably request. It shall not be
necessary for the Lessee to provide the financial statements
required in clause (b) (i) or (b)(ii) if the Lessee has
provided such financial statements in the form required by
clauses (b) (iii) or (b) (iv) within the time limits specified
in clause (b) (i) or clause (b)(ii), as the case may be.

8.2. Access. The Lessee will permit represen-
tatives of the Trustee, the Agent, any Permanent Investor
and the Owner, at such party's risk and expense, with
respect to matters reasonably related to the transactions
- contemplated by this Agreement or to the financial condition
of the Lessee, and when accompanied by a representative of
the Lessee, to visit and inspect any of the properties of
the Lessee reasonably related to the transactions contem-
plated by this Agreement, to examine its corporate books and
financial records (except to the extent such examination
would result in the loss by the Lessee of a legally recog-
nized privilege against compulsory disclosure) and to
discuss its affairs, finances and accounts with its officers
and, with prior notice to the Lessee, its independent public
accountants, all at such reasonable times and as often as
may be reasonably requested.

ARTICLE IX

Fees and Expenses -

The Owner has entered into an agreement with Tiger
Financial Services, Inc. ("Tiger"), by which Tiger has
agreed to pay (a) all of the costs and expenses incurred by
and all of the reasonable out-of-pocket expenses paid by the
Trustee, the Agent and the Investors in connection with the
preparation, execution and delivery of the Documents (other
than this Agreement) and any amendments, supplements or
waivers entered into before the last Closing Date under the
‘CSA with respect thereto, including the reasonable fees and
disbursenents of Cravath, Swaine & Moore as special counsel
for the Permanent Investors, (b) the reasonable fees and
disbursements of the Agent in accordance with the existing
agreement between Tiger and the Agent (except those subse-
quent to termination of the Lease by the Agent or attribut-
able to periods during the continuance of a Declaration of
- Default under the CSA, which the Lessee hereby agrees to
pay), (c) the reasonable fees and disbursements of the
Trustee (except those subsequent to termination of the Lease
by the Agent or attributable to periods during the continu-
ance of a Declaration of Default under the CSA, which the
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Lessee hereby agrees to pay), (d) the cost of preparing and
duplicating the Documents and any amendments, supplements or
waivers entered into before the last Closing Date with
respect thereto and (e) the customary fees and expenses
payable to a placing agent in connection with the arranging
of any permanent financing pursuant to Article XVIII of the
original Participation Agreement. In no event shall the
Owner be liable for any of the aforesaid fees and expenses
if Tiger fails to pay any of them. The Lessee agrees to pay
all expenses, costs and fees (including the fees and
expenses of Cravath, Swaine & Moore, as counsel for the
Permanent Investors and the Agent, and of counsel, if any,
for each of the other parties) in connection with the
preparation, execution, delivery, recording and filing of,
and the giving of public notice or publication with respect
to this Agreement and any amendments, supplements or waivers
with respect to the Documents and the transactions contem-
plated thereby entered into after such last Closing Date
(provided, however, that if the Owner has requested any such
. amendment, supplement or waiver, the Owner shall reimburse
the Lessee for such expenses, costs and fees).

ARTICLE X
Notices

10.1. Notice to lLessee. All documents and
notices deliverable to the Lessee hereunder shall be deliv-
ered to it at 277 Park Avenue, New York, N. Y. 10172,
attention of Treasurer’s Office, with a copy to 180 East
Broad Street, Columbus, Ohio 43215, Attention of Treasurer’s
Office, and with a copy to 180 East Broad Street, Columbus,
Ohio 43215, Attention of Chemical Distribution.

10.2. Notice to Agent. All documents, notices
and funds deliverable hereunder to the Agent shall be
delivered to it at its address at 135 South LaSalle Street,
Chicago, Illinois 60690, attention of Corporate Trust
‘Division.

10.3. Notice to the Owner. All documents and
notices deliverable hereunder to the Owner shall be deliv-
ered to it at 1600 Summer Street, 6th Floor (P.O. Box 8300),
Stamford, Connecticut 06904, Attention of Manager-Operations,
Transportation and Industrial Financing Division, with a
separate copy to the attention of each of Investment Officer-
Rail Component and Contracts Administration-Rail Component.

10.4. Notice to Trustee. All documents, notices
and funds deliverable hereunder to the Trustee shall be
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delivered to it at its address at 135 South La Salle Street,
Chicago, Illinois 60603, attention of Corporate Trust
Department.

10.5. Notice to Permanent Investors. All docu-
ments, notices and funds deliverable to a Permanent Investor
shall be delivered to it at its address set forth in Appen-
dix I hereto.

10.6. Notice to Cravath, Swaine & Moore. All
documents deliverable hereunder to Cravath, Swaine & Moore
shall be delivered to it at One Chase. Manhattan Plaza, New
York, New York 10005.

ARTICLE XI
Notice of Default

In the event that the Lessee or the Trustee shall
have knowledge of an Event of Default under the Lease or an
event of default under the CSA, such party shall give prompt
telephonic notice (confirmed in writing) thereof to the
other and to the Agent and the Owner. Knowledge shall mean
actual knowledge of an officer or responsible department
head of the Lessee or actual knowledge of an officer or an
enmployee in the Corporate Trust Department of the Trustee.

ARTICLE XIIT

Limitation of Trustee’s Liability

Each and all of the representations, warranties,
covenants and agreements herein made (except for the repre-
sentations made by the Trustee in Article V hereof for which
it shall be liable in its individual capacity) on the part
of the financial institution acting as Trustee hereunder are
made and intended not as personal representations, war-
ranties, covenants and agreements by said institution or for
the purpose or with the intention of binding said institu-
tion personally but are made and intended for the purpose of
binding only the Trust Estate (as such term is used in the
Trust Agreement) and (except as aforesaid) this Agreement is
executed and delivered by said institution solely in the
exercise of the powers expressly conferred upon said institu-
tion as trustee under the Trust Agreement; and no personal
liability or personal responsibility is assumed by or shall
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at any time be asserted or enforceable against said institu-
tion or the Owner on account of any representation, war-
ranty, covenant or agreement herein of the Trustee (except
as aforesaid or in the case of gross negligence or wilful
misconduct of the Trustee), either expressed or implied, all
such personal liability, if any, being expressly waived and
released by the Lessee, the Agent and the Investors and by
all persons claiming by, through or under any of them;
provided, however, that the Lessee, the Agent and the
Investors or any person claiming by, through or under any of
them making claim hereunder may look to said Trust Estate
for satisfaction of the same. Notwithstanding the fore-
going, the Owner agrees with the other parties hereto to.
discharge all taxes, claims, liens, charges or security
interests claimed by any party from, through or under the
Owner described in Section 13.3 of the CSA (unless the
validity thereof shall be contested as provided in said
Section 13.3).

ARTICLE XIII

Governing Law; Amendments

This Agreement shall be governed by and construed
in accordance with the laws of the State of New York. Such
terms, rights and obligations may be changed only by an
agreement in writing, signed by the party against whom
enforcement of such change is sought.

ARTICLE XIV

Counterparts

This Agreement may be executed in any number of
counterparts, each of which shall be deemed to be an origi-
nal and all of which together shall constitute a single
instrument. It shall not be necessary that any counterpart
be signed by all the parties so long as each party hereto
shall have executed one counterpart hereof, which shall be
effective upon delivery thereof to Cravath, Swaine & Moore
at its offices in New York, New York.

d
!
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ARTICLE XV
Amendments to the CSA

_ The Trustee and the Agent, as assignee of the
Builder, agree that, subject to the payment by the Permanent
Investors of the Take Out Amount to the Agent on the Take
Out Date, the CSA shall be amended as follows as of the Take
Out Date:

15.1. On the cover page of the CSA, the reference
to "Floating Rate" is changed to "10 3/4 %".

15.2. Section 4.4 of the CSA. is amended so that
from and after the Take Out Date the provisions of the
second, third and fourth paragraphs of subsection (a) and
all of subsections (b), (¢) and (d) thereof shall no longer
be applicable and the following is substituted therefor:

"The unpaid balance of the CSA Indebtedness shall
bear interest from the Take Out Date (as defined in the
Amended and Restated Participation Agreement and
Amendment dated as of January 15, 1986, among Borden,
Inc., La Salle National Bank, General Electric Credit
Corporation, Exchange National Bank of Chicago, Morgan
Guaranty Trust Company of New York, The Mutual Life
Insurance Company of New York and MONY Pension Insur-
ance Corporation) at the rate of 10 3/4% per annum.
Interest on the unpaid balance of the CSA Indebtedness
shall be payable in arrears on each Payment Date
thereafter. The amounts of CSA Indebtedness and
interest payable on each Payment Date shall be cal-
culated so that the amount and allocation of principal
and interest payable on each Payment Date shall be
substantially in proportion to the amount and alloca-
tion of principal and interest on such Payment Date set
forth in Schedule I hereto (subject to the provisions
of Article 7 hereof) and the aggregate of such install-
ments of principal shall completely amortize the CSA.
Indebtedness at maturity. The Trustee will furnish to
the Vendor and the Lessee promptly after the Take Out
Date an accurate and complete schedule, in such number
of counterparts as shall be requested by the Vendor,
showing the respective amounts of principal and
interest payable on each Payment Date".

15.3. In Section 4.6 the words "1% per annum
above the Prime Rate plus the Domestic Margin" shall be



applicable onlyAuntil the Take Out Date and the following .is
substituted therefor 7”11 3/4% per annum”.

15.4. Schedule I to the CSA shall be applicable
only until the Take Out Date and the Schedule I attached
hereto is substituted therefor.

ARTICLE XVI
Amendments to the lease

The parties to the Lease agree that, subject to
the payment by the Permanent Investors of the Take Out
Amount to the Agent on the Take Out Date, the Lease shall be
amended as follows as of the Take Out Date:

16.1. In the first paragraph of § 3.1 of the
Lease, the third sentence shall be applicable only until the
Take Out Date and the following is substituted therefor:

7In respect of each Unit subject to this Lease,

the first seven semiannual rental payments shall each
be in an amount equal to 6.1539% of the Purchase Price
(as defined in Section 4.1 of the CSA) of each Unit
subject to this Lease and the final 33 semiannual
rental payments shall each be in an amount equal to
5.21717% of the Purchase Price of each such Unit (less,
in the case of the eighth semiannual rental payment, an
amount equal to interest at the rate of 10 3/4% per
.annum on the CSA Indebtedness accrued for the period
from January 2, 1986, to the Take Out Date (as defined
in the CSA). In addition, on the Take Out Date the
Lessee shall pay to the Trustee as additional rental an
amount equal to the accrued and unpaid interest at the
Floating Rate on the CSA Indebtedness outstandlng on
the Take Out Date).

16.2. In § 3.1 of the Lease, the second paragraph
shall not be applicable to rental payments after the Take
Out Date.

16.3. In § 19 of the Lease, words “1% per annum
above the Prime Rate plus the Domestic Margin (as defined in
Section 4.4(a) of the CSA)” shall be applicable only until
the Take Out Date and the following substituted therefor ”11.
3/4% per annum”.
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16.4. Appendix B to the Lease shall be applicable

only until the Take Out Date and the Appendix B to the Lease

attached hereto is substituted therefore.
ARTICLE XVII
Ai.endments to the Other Documents

Each of the CSA Assignment, the Lease Assignment,
the Trust Agreement and the Indemnity Agreement is hereby
amended as of the Take Out Date to conform to the provisions
hereof if and to the extent the same may be required.

Except as amended hereby, each of the Documents shall remain
in full force and effect. This constitutes the entire

agreement of the parties with respect to the amendments of
the Documents. '



"IN WITNESS WHEREOF, the parties hereto have caused
this Agreement to be executed by duly authorized officers as

of the date first above written.

[Corporate Seal]

Attest:

by
ASsistant S

[Seal]

Attest:

by

Assistant Trust Officer

[Corporate Seal]

Attest:

by

Assistant Secretary

[Seal)

Attest:

by

Assistant Trust Officer

[Seal)

Attest:

by

BORDEN, INC.,

by. /%;7/

E*eeﬁ%tVE‘Vfcé President

LA SALLE NATIONAL BANK,

by

Vice President

GENERAL ELECTRIC CREDIT
CORPORATION,

by

EXCHANGE NATIONAL BANK OF
CHICAGO, not in its individual
capacity but solely as Trustee
under the aforesaid Trust,

by

Vice President
MORGAN BANK (DELAWARE),

by

Vice President
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[Seal]

Attest:

by

[Corporate Seal]
Attest:

by

[Corporate Seal]

Attest:

by

MORGAN GUARANTY TRUST COMPANY
OF NEW YORK, ST. HELIER, JERSEY
(CHANNEL ISLANDS) OFFICE,

by

Vice. President

THE MUTUAL LIFE INSURANCE
COMPANY OF NEW YORK,

by

MONY PENSION INSURANCE CORPO-
RATION,

by

Authorized Agent
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STATE OF OHIO, )
) Ss.:
COUNTY OF FRANKLIN, )

on this t%day of Feorvery 1986, before me person-
ally appeared L O. Doza , to me personally known,
who, being by me duly sworn, says that he is aVjce Presidant

of BORDEN, INC., a New Jersey corparation,

that one of the seals affixed to the foregoing instrument is
the corporate seal of said corporation, that said instrument
was signed and sealed on behalf of said corporation by
authority of its.Board of Directors and he acknowledged that
the execution of the foregoing instrument was the free act
and deed of said corporation. ‘

'[Notarial_Seal] Notary Pu c

My Commission expires VICTORIA 1. WEST
NOTARY PUBLIC — STATE oF g0
FRANKLIN COUNTY

WY COMMISSION EXPIRES, , 1~ G

~

STATE OF ILLINOIS, )

) ss.:
COUNTY OF COOK, )
On this day of 1986, before me person-
ally appeared , to me personally known,

who, being by me duly sworn, says that he is a

of LA SALLE NATIONAL BANK, a national banking
association, that one of the seals affixed to the foregoing
instrument is the corporate seal of said national banking
association, that said instrument was signed and sealed on
behalf of said national banking association by authority of
its Board of Directors and he acknowledged that the execu-
tion of the foregoing instrument was the free act and deed
of said national banking association.

[Notarial Seal] Notary Public

My Commission expires
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STATE OF. CONNECTICUT, )

) ss.:
COUNTY OF ;)
On this day of 1986, before me person-
ally appeared , to me personally known,

who, being by me duly sworn, says that he is a

of GENERAL ELECTRIC CREDIT CORPORATION, that
one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by authority
of its Board of Directors and he acknowledged that the
execution of the foregoing instrument was the free act and
deed of said corporation.

[Notarial Seal] Notary Public

My Commission expires

STATE OF ILLINOIS, )

) ss.:
COUNTY OF COOK, )
On this day of 1986, before me person-
ally appeared , to me personally known,

who, being by me duly sworn, says that he is a

of EXCHANGE NATIONAL BANK OF CHICAGO, a
national banking association, that one of the seals affixed
to the foregoing instrument is the corporate seal of said
national banking association, that said instrument was
signed and sealed on behalf of said national banking associ-
ation by authority of its Board of Directors and he acknowl-"
edged that the execution of the foregoing instrument was the
free act and deed of said national banking association.

[Notarial Seal] Notary Public

My Commission expires
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STATE OF DELAWARE, )
) ss.:
COUNTY OF NEW CASTLE,)

On this day of 1986, before me person-
ally appeared . , to me personally known,
who, being by me duly sworn, says that he is a

of MORGAN BANK (DELAWARE), that one of the
seals affixed to the foregoing instrument is the corporate
seal of said corporation, that said instrument was signed
and sealed on behalf of said corporation by authority of its
Board of Directors and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said
corporation.

[Notarial Seal] Notary Public

My Commission expires

STATE OF NEW YORK, )

SSs.:
COUNTY OF NEW ¥ORK, )

on this day of 1986, before me person-
ally appeared -, to me personally known,

who, being by me duly sworn, says that he is a

’ of MORGAN GUARANTY TRUST COMPANY OF NEW YORK,
ST. HELIER, JERSEY (CHANNEL ISLANDS) OFFICE, that one of the
seals affixed to the foregoing instrument is. the corporate
seal of said corporation, that said instrument was signed
and sealed on behalf of said corporation by authority of its
Board of Directors and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said
corporation.

[Notarial Seal] Notary Public

My Commission expires
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STATE OF NEW YORK, )
: ) ss.:
COUNTY OF NEW YORK, )

On this day of 1986, before me person-
ally appeared , to me personally known,
who, being by me duly sworn, says that he is a

of THE MUTUAL LIFE INSURANCE COMPANY OF NEW
YORK, that one of the seals affixed to the foregoing instru-
ment is the corporate seal of said corporation, that said
instrument was signed and sealed on behalf of said corpora-
tion by authority of its Board of Directors and he acknowl-
edged that the execution of the foregoing instrument was the

free act and deed of said corporation.

[Notarial Seal) Notary Public

My Commission expires

STATE OF NEW YORK, )
) sSs.:
COUNTY OF NEW YORK, )

On this day of 1986, before me person-
ally appeared , to me personally known,
who, being by me duly sworn, says that he is an Authorized
Agent of MONY PENSION INSURANCE CORPORATION, that one of the
seals affixed to the foregoing instrument is the corporate
seal of said corporation, that said instrument was signed
and sealed on behalf of said corporation by authority of its
Board of Directors and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said
corporation.

[Notarial Seal] Notary Public

My Commission expires.



APPENDIX I
to

PARTICIPATION AGREEMENT

Name and Address Commitment

THE MUTUAL LIFE INSURANCE COMPANY OF [88.8%] $3,043,304.38
NEW YORK, : :
1740 Broadway,
New York, N. ¥. 10019

Attention of Securities Investment
Department.

All payments shall be made by
wire or intra-bank transfer of imme-
diately available funds to its
Security Remittance Account
No. 321-023803 at Chemical Bank,
Columbus Circle Branch, New York,

New York, with sufficient information
to identify the issue upon which pay-
ment is being made, and the nature,
source and application of the funds.

MONY PENSION INSURANCE CORPORATION [ 8%) $ 274,171.57
c/o The Mutual Life Insurance
Company of New York
1740 Broadway,
New York, N.Y. 10019

Attention of Securities Investment
Department.

All payments shall be made by
wire or intra-bank transfer of
immediately available funds to its
Account No. 115-0-47239 at Manu-
facturers Hanover Trust Company,
1275 Avenue of the Americas, New
York, N.Y., with sufficient infor-
mation to identify the issue upon
which payment is being made, and
the nature, and application of
the funds.



THE MUTUAL LIFE INSURANCE COMPANY
OF NEW YORK -
(for the account of a separate
account)
1740 Broadway,
New York, N.Y. 10019

All payments shall be made by
wire or intra-bank transfer of
immediately available fund to The
Mutual Life Insurance Company of
New York, Account No. 4001-0975, at
Citibank, N.A., 399 Park Avenue,

New York, N.Y., with sufficient infor-
mation to identify the issue upon
which payment is being made, and the
nature, source and application of the
funds.

(

3.2

%

°

]

S 109,668.

57

$3,427,144.
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EXHIBIT A
to
Participation Agreement

[CS&M Ref. 6197-002A}

Conditional Sale Agreement dated as of September 1, 1981
As amended January 15, 1986
(Secured by Lease Obligations of BORDEN, INC.)
Interest Rate: 10 3/4%

CERTIFICATE OF INTEREST

LA SALLE NATIONAL 3ANK, as agent (”Agent”), hereby
acknowledges receipt from (”Permanent
Investor”) of $ , such sum having
been paid by the Permanent Investor under and pursuant to
the terms and conditions of a Participation Agreement dated
as of September 1, 1981, as amended January 15, 1986 (”Par-
ticipation Agreement”), among BORDEN, INC. (”Lessee”), the
Agent, GENERAL ELECTRIC CREDIT CORPORATION (”Owner”),
EXCHANGE NATIONAL BANK OF CHICAGO, as trustee (”Trustee’”),
an interim investor, another permanent investor and the
Permanent Investor. By reason of such payment the Permanent
Investor has an interest in a principal amount equal to such
sum in and to (i) the Conditional Sale Agreement dated as of
September 1, 1981, as amended January 15, 1986 (”CSA”),
between NORTH AMERICAN CAR CORPORATION (”NAC”) and the
Trustee, the railroad equipment covered by the CSA and the
CSA Indebtedness (as defined in the CSA), (ii) the Agreement
and Assignment dated as of September 1, 1981, as amended
January 15, 1986, between NAC and the Agent, (iii) the
right, security title and interest of the Agent in and to
the Lease of Railroad Equipment dated as of September 1,
1981, as amended January 15, 1986 (“Lease”), between the
Lessee and the Trustee, (iv) the Assignment of Lease and
Agreement dated as of September 1, 1981, as amended Jan-
uary 15, 1986, between the Trustee and the Agent, to which
the Lessee acknowledged and consented pursuant to the
Consent and Agreement attached thereto and (v) all cash and
other property from time to time held by the Agent under the
Participation Agreement, except to the extent that install-
ments of such principal amount shall have been paid.

Under the terms of the CSA, subject to the rights
of prepayment contained therein in the event of a Casualty
Occurrence and/or a Termination (as defined in the Lease),
and the Participation Agreement (i) such principal amount is
payable in 33 consecutive semiannual installments on each
January 2 and July 2, commencing on July 2, 1986, until the
last such installment has been paid, (ii) such principal
amount bears interest from the date hereof on the unpaid
portion thereof from time to time outstanding, payable on



each January 2 and July 2, commencing July 2, 1986, until
such principal amount shall have been paid in full, at 10
3/4% and (iii) all such principal and interest remaining .
unpaid after the same shall have become due and payable
bears interest at 11 3/4% per annum. All such interest
shall be calculated on the basis of a 360-day year of twelve
30-day months. The Agent has furnished or promptly will
furnish to the Permanent Investor a schedule of payments
reflecting the dates and amounts of principal payments to be
made in respect of the interests of the Investor. All

. payments received by the Agent in accordance with the terms
of the Participation Agreement and the CSA shall be dis-
bursed by the Agent in accordance with the terms and condi-
tions of the Participation Agreement.

The interests of the Permanent Investor referred
to in this Certificate of Interest may not be transferred
except in the manner provided in Section 4.2 of the Partici-
pation Agreement as amended and subject to the terms,
conditions and limitations provided therein.

Dated: , 19 .

LA SALLE NATIONAL BANK, as
Agent under the Participation
Agreement,

by

Authorized Officer

INQUIRY SHOULD BE MADE TO THE AGENT
IF CERTIFICATION AS TO BALANCE DUE HEREUNDER IS REQUIRED.



SCHEDULE OF PRINCIPAL AND INTEREST PAYMENTS

Payment Date
July 2, 1986

_January 2, 1987

July 2, 1987
January 2, 1988
July 2, 1988
January 2, 1989
July 2, 1989
January 2, 1990
July 2, 1990

Jamary 2, 1991

July 2, 1991
January 2, 1992
July 2, 1992
January 2, 1993
July 2, 1993
January 2, 1994
July 2, 1994
January 2, 1995
July 2, 1995
Jamuary 2, 1996
July 2, 1996
January 2, 1997
July 2, 1997
January 2, 1998
July 2, 1998
January 2, 1999
July 2, 1999
January 2, 2000
July 2, 2000
Jamuary 2, 2001
July 2, 2001
January 2, 2002
July 2, 2002

* The principal shown and interest accrued to this date will be paid on this date.

SCHEDULE I

OF 10 3/4 % CSA INDEBTEDNESS

Debt
Service

*

235,701.39
257,858.23
.257,858.23
257,858.23
257,858.23
257,858.23
257,858.23
257,858.23
257,858.23
. 216,415.43
204,889.05
189,472.97
201,596.12
185,527.96
198,403.57
181,427.24
195,033.34
177,097.48
191,474.75
172,525.69
187,717.24
167,698.36
183,749.70
162,601.17
179,561.65
157,084.39
189,802.51
257,858.23
257,858.23
257,858.23
257,858.23
257,858.28

Interest
Payment

*

182,069.52
179,186.80
174,958.21
170,502.34
165,806.96
160,859.20
155,645.51
150,151.57
144,362.34
138,261.93
134,061.18
130,254.19
127,071.18
123,065.46
119,708.10
115,478.22
111,933.46
107,466.84
103,724.20
99,007.60
95,056.01
90,075.46
85,903.23
80,643.99
76,238.79
70,685.18
66,041.23
59,389.06
48,721.34
37,480.23
25,634.91

13,152.91

P-37

Principal .

Payment

39,804.69
53,631.87
78,671.43
82,900.02
87,355.89
92,051.27
96,999.03
102,212.72
107,706.66
113,495.89
78,153.50
70,827.87
59,218.78
74,524.94
62,462.50
78,695.47
65,949.02
83,099.88
69,630.64
87,750.55
73,518.09
92,661.23
77,622.90
' 97,846.47
81,957.18
- 103,322.86
86,399.21
123,761.28
198,469.17
209,136.89
220,378.00
232,223.32
244,705.38

3,427,144.57

' Ending
Principal

3,387,339.84
3,333,707.97
3,255,036.54
3,172,136.53
3,084,780.63
2,992,729.36
2,895,730.34
2,793,517.61
2,685,810.96
2,572,315.07
2,494,161.57
2,423,333.70
2,364,114.91
2,289,589.98
2,227,127.47
2,148,432.01
2,082,482.98
1,999,383.11
1,929,752.47
1,842,001.92
1,768,483.83
1,675,822.60
1,598,199.70
1,500,353.23
1,418,396.05
1,315,073.19
1,228,673.97
1,104,912.69
906,443.52
697,306.63
476,928.63
244,705.32
0.00

0.00



APPENDIX B TO LEASE

Casualty and Termination Values

July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,
January

July 2,

January
July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,

Payment Dates

1986

2, 1987
1987 -
2, 1988
1988

2, 1989
1989

2, 1990
1990

2, 1991
1991
2, 1992
1992

2, 1993
1993

2, 1994
1994

2, 1995
1995

2, 1996
1996

2, 1997
1997

2, 1998

‘1998

2, 1999
1999
2, 2000
2000
2, 2001
2001
2, 2002

2002 and thereafter

P-38

Percentage
of Purchase

Price

117.418
116.776
115.914
114.848
113.590
112.118
110.440
108.536
106.412
104.049
101.508
98.907
96.237
93.498
90.688
87.805
84.846
81.811
78.695
75.499
72.218
68.852
65.396
61.850
58.210
54.475
50.640
46.705
42.681
38.685
34.699
30.770
27.000
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[CS&M Ref: 6197-003A]

AMENDED AND RESTATED PARTICIPATION AGREEMENT
AND AMENDMENT

Among

BORDEN, INC.,
Lessee,

LA SALLE NATIONAL BANK,
' Agent,

GENERAL ELECTRIC CREDIT CORPORATION,
Owner,

EXCHANGE NATIONAL BANK OF CHICAGO,
not in its individual capacity but solely
as Trustee under a Trust Agreement
dated as of the date hereof with
the Owner,
Trustee,

MORGAN BANK (DELAWARE), '
Original Investor,”

THE MUTUAL LIFE INSURANCE COMPANY OF NEW YORK,
Permanent Investor,

and

MONY PENSION INSURANCE CORPORATION,
Permanent Investor.

Dated as of January 15, 1986

$3,427,144.57 10 3/4% Conditional Sale Indebtedness
Due July 2, 2002

[Covering 91 NAC Tank Cars]
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AMENDED AND RESTATED PARTICIPATION
AGREEMENT AND AMENDMENT (this “Agreement”)
dated as of January 15, 1986, among BORDEN,
INC., a New Jersey corporation (”Lessee”), LA
SALLE NATIONAL BANK, a national banking
association (”Agent”), GENERAL ELECTRIC
CREDIT CORPORATION, .a New York corporation
(”Owner”), EXCHANGE NATIONAL BANK OF CHICAGO,
a national banking association, acting not in
its individual capacity but solely as trustee
("Trustee”) under the Trust Agreement dated
as of the date September 1, 1981 (”Trust
Agreement”), MORGAN BANK (Delaware) (suc-
cessor to Morgan Guaranty Trust Company of
New York) (”Original Investor” and, together
with its successors and assigns including the
Permanent Investors, ”“Investors”), THE MUTUAL
LIFE INSURANCE COMPANY OF NEW YORK and MONY
PENSION INSURANCE CORPORATION (together with
their successors and assigns, ”“Permanent
Investors”. . .

The parties hereto (other than the Permanent
Investors) entered into a Participation Agreement dated as
of September 1, 1981 (“Participation Agreement”), providing
for the leverage lease financing of the units of railroad
equipment described in Annex B to the CSA (as hereinafter
defined) (”Equipment”).

The Owner, pursuant to the Trust Agreement,
authorized and directed the Trustee to purchase certain
units of railroad equipment (“Equipment”) from North Amer-
ican Car Corporation (”NAC”) pursuant to a Conditional Sale
Agreement dated as of September 1, 1981 (“CSA”). NAC .
retained a security interest in the Equipment delivered
pursuant to the CSA until the Trustee fulfills its obliga-
tions under the CSA.

The Lessee leased from the Trustee all the units
of the Equipment which were delivered to and accepted by the
Trustee under the CSA, pursuant to a Lease of Railroad
Equipment dated as of September 1, 1981 (”Lease”).

The Original Investor financed 75.36% of the cost
of the Equipment by investing in the CSA Indebtedness (as
defined in Section 4.3(b) of the CSA), and the Owner
financed 24.64% of the cost of the Equipment by making funds
available to the Trustee under the Trust Agreement. '



The Lessee agreed to indemnify the Owner against
certain losses, liabilities and expenses incurred by or
assessed against the Owner pursuant to an Indemnity Agree-
ment dated as of September 1, 1981 ("Indemnity Agreement").

The security interest of NAC in the Equipment was
assigned to the Agent, acting on behalf of the Original
Investor including the Permanent Investors, pursuant to an
Agreement and Assignment dated as of September 1, 1981 ("CSA
Assignment”"). The Lease was assigned to the Agent pursuant
to an Assignment of Lease and Agreement dated as of Septem-
ber 1, 1981 ("Lease Assignment") until the Trustee fulfills
all its obligations under the CSA and the Lessee acknowl-
edged and consented thereto pursuant to a Consent and
Agreement in the form attached to the Lease Assignment
("Consent").

The CSA, the CSA Assignment, the Lease and the
Lease Assignment were filed with. the Interstate Commerce
Commission pursuant to 49 U.S.C. { 11303 on November 5,
1981, at 3:20 p.m., Recordation Nos. 13301, 13301-A, 13301-B
and 13301-C, respectively.

All the Equipment has been purchased under the CSA
and the Builder has been paid in full for the Equipment.

On the Take Out Date hereinafter defined, the
Original Investor will hold $3,427,144.57 of CSA Indebted-
ness which it intends to sell to the Permanent Investors and
which the Permanent Investors intend to purchase from the
Original Investor on the Take Out Date.

The parties hereto desire to amend and restate the
Participation Agreement and to amend the CSA, the CSA
Assignment, the Lease, the Lease Assignment, the Trust
Agreement and the Indemnity Agreement as herein set forth.

This Agreement, the CSA, the Lease, the Lease
Assignment, the Consent, the CSA Assignment, the Trust
Agreement and the Indemnity Agreement are collectively
called "Documents" and any Document to which any party
hereto or to the CSA is a party is called one of "its
Documents".

In consideration of the agreements hereinafter set
forth, the parties hereto hereby agree as follows:



ARTICLE I
Deposits

1.1. Permanent Investors To Make Deposits. Each
Investor will pay to the Agent, in immediately available

funds in Chicago, Illinois, not later than 11:00 a.m.,
Chicago time, on February 12, 1986 (”Take Out Date”), an
amount equal to its commitments set forth in Appendix T
hereto (collectively the ”“Take Out Amount) and (b) the
Trustee, out of rentals payable.by the Lessee on the Take
out Date, will pay to the Agent in immediately available
funds in Chicago, Illinois, not later than 11:00 a.m.,
Chicago time, on the Take Out Date an amount equal to the
unpaid interest ($35,719.41) on the outstanding CSA Indebt-
edness accrued to the Take Out Date calculated as provided
in Section 4.4 of the CSA prior to the amendment thereof
pursuant to this Agreement.

All payments to be made by the Permanent Investors
and the Trustee pursuant to this Section 1.1 shall be paid
to the Agent at the following address and shall be accompa-
nied by the following information: La Salle National Bank,
Corporate Trust Division, 135 South LaSalle Street, Chicago,
Illinois 60690 for credit to the account of Borden, Inc.
Lease Financing Trust Account No. 61-5631-90-0.

1.2. Payment to Original Investor. Subject to
the terms and conditions hereof, upon payment to the Agent

on the Take Out Date of the amounts to be paid by the
Permanent Investors and by the Trustee pursuant to Sec-

tion 1.1 hereof, the Agent will pay to the Original Investor
an amount equal to the unpaid CSA Indebtedness held by the
Original Investor plus such accrued and unpaid interest
thereon; and the Original Investor, simultaneously with the
payment to it of such amount, will surrender its certificate
of interest to the Agent for cancellation. The Agent hereby
represents and warrants to the Permanent Investors that the
Take .Out Amount equals the unpaid principal amount of the
CSA Indebtedness which will be outstanding on the Take Out
Date and the Original Investor hereby represents and war-
rants to the Permanent Investors that on the Take Out Date
it will be the holder of all such outstanding CSA Indebted-
ness.

1.3. Certificates of Interest. Upon payment to
the Agent of the amount required to be paid by a Permanent
Investor pursuant to Section 7.1 hereof on the Take Out
Date, the Agent will execute and deliver to such Permanent



Investor (or, upon the written request of such Permanent
Investor, to the nominee or nominees of such Permanent
Investor) a certificate or certificates of interest with
respect to such payment substantially in the form of Exhibit
A hereto, containing the appropriate information and dated
the Take Out Date.

1.4. Effect of Take Qut. The parties hereto
agree that, subject to the payment by the Permanent Investor
and by the Trustee of the amounts to be paid pursuant to
Section 1.1 hereto, from and after the Take Out Date (a) the
Original Investor hereby transfers and assigns to the
Permanent Investors all its right, title and interest in and
to the CSA Indebtedness, (b) the Participation Agreement
shall be amended and restated and the CSA, the CSA Assign-

. ment, the Lease, the Assignment, Trust Agreement and the

Indemnity Agreement shall be amended as set forth herein and
(c) unless the context otherwise requires, the terms ”CSA”,
”CSA Assignment”, ”Lease”, ”Lease Assignment”, ”“Trust
Agreement” and “Indemnity Agreement”, as used in the Docu-
ments shall mean, respectively, the CSA, the Lease, the
Lease Assignment, the Trust Agreement and the Indemnity
Agreement, each as amended hereby, and the term ”Participa-
tion Agreement” as used in any of such Documents, other than
this Agreement, shall mean this Agreement.

1.5. Schedule of Payments. As soon as practic- |
able after delivery to an Investor of the certificate or
certificates of interest, the Agent will also deliver to
such Investor a schedule of payments reflecting the dates
and amounts of principal to be made in respect of such
certificate or certificates. Each Investor, simultaneously
with the final payment to it of all amounts payable in
respect of such certificate or certificates, will surrender
such certificate or certificates to the Agent.

1.6. Meaning of ”Business Day” and Calculation of
Interest. The term ”business day” as used in this Agreement

means any calendar day, excluding Saturdays, Sundays and any
other day on which banking institutions in Chicago, Illi-
nois, or New York, New York, are authorized or obligated to
remain closed. . All interest under this Agreement shall be
calculated on the basis of a 360-day year of twelve 30-day
months. If any date for the payment of interest or any
other amount is not a business day, the payment shall be
payable on the next succeeding business day.

1.7. Chanqes in Documents. The Agent will not
enter into or consent to any modification or supplement to




the Documents (whether before or after their execution) or
grant any waiver with respect to the terms thereof that
could adversely affect the interest of the Permanent Inves-
tors without the prior written approval of Permanent Inves-
tors holding a majority in principal amount of the CSA
Indebtedness outstanding, it being agreed that changes in
the provisions of the Iirase which are not intended or
necessary to satisfy the obligations of the Trustee under
the CSA shall not be deemed to affect adversely the inter-
ests of the Permanent Investors.

. 1.8. Funds, Rights, Security Title and Security
Interest To Be Held in Trust. The Agent will hold the

moneys deposited with it pursuant hereto and any interest
thereon, the rights under the CSA acquired under the CSA
Assignment and the security title to-the Equipment following
its delivery and acceptance thereunder and the security
interest in the Lease and any payments received by it
pursuant to the Lease Assignment in trust for the benefit of
the Permanent Investors. The obligations of the Agent
hereunder as such titleholder and with respect to the
payments to the Investors to be made by the Agent are only
those expressly set forth herein.

ARTICLE II

Lessee's Representations and Warranties

The Lessee represents and warrants:

2.1. Organization and Good Standing. It is a
duly organized and validly existing corporation in good

standing under the laws of its jurisdiction of incorporation
and is duly qualified and authorized to do business and is
in good standing in every other jurisdiction where the
failure to so qualify would materially and adversely affect
its operations, property, assets or condition, financial or
otherwise, or the transactions contemplated by the Docu-
ments.

2.2. Power and Authority. It has the full cor-
porate power, authority and legal right to carry on its
business as now conducted, and is duly authorized and
empowered to execute and deliver its Documents and to
fulfill and comply with the terms, conditions and provisions
thereof. .




2.3. Authorization of Documents. Its Documents
have been duly authorized, executed and delivered by it and,
assuming due authorization, execution and delivery thereof
by the other parties thereto, constitute legal, valid and
binding instruments, enforceable in accordance with their
terms.

2.4. No Litigation. There are no actions, suits
or proceedings, whether or not purpoitedly on its behalf,
pending or (to its knowledge) threatened against or
affecting it or any of its property or rights, at law or in
equity or before any commission or other administrative
agency which, if determined adversely to it, would mate-
rially and adversely affect its condition, financial or
otherwise, or its ability to perform its obligations under
its Documents, and it is not in default with respect to any
order or decree of any court or governmental commission,
agency or instrumentality, the noncompliance with which
would materially and adversely affect the operations,
property, assets or condition, financial or otherwise, of
the Lessee or the transactions contemplated by the Docu-
ments.

2.5. No Conflict with Agreements. Neither the
execution and delivery of its Documents nor the consummation
of the transactions therein contemplated nor the fulfillment
of nor the compliance with the terms and provisions thereof
will conflict with or result in a breach of any of the
terms, conditions or provisions of its certificate of
incorporation or its by-laws or of any bond, debenture,
note, mortgage, indenture, agreement or other instrument to
which it is a party or by which it or its property may be
bound, or constitute (with the giving of notice or the lapse
of time or both) a default thereunder, or, pursuant to the
provisions thereof, result in the creation or imposition of
any lien, charge, securlty interest or other encumbrance of
any nature whatsoever upon any of its property or upon the
Equipment.

2.6. No Defaults. It is not in default, and no
event has occurred which with the giving of notice or the
lapse of time or both would be a default, under any of the
material terms, conditions or provisions of any bond,
debenture, note, mortgage, indenture, agreement or other
instrument evidencing the borrowing of money to which it 1s
a party or by which it or its property may be bound.

2.7. No Conflict with Laws or Decrees. Neither
the execution and delivery by it of its Documents nor the



consummation by it of the transactions therein contemplated
nor the fulfillment of nor the compliance with the terms and
provisions thereof will conflict with or will result in a
breach of any of the terms, conditions or provisions of any
law or any regulation, order, injunction or decree of any
court or governmental instrumentality or arbitrator binding
on it, its operations or its properties.

2.8. Filing with ICC. On or prior to the Take-
Out Date, this Agreement will have been duly filed with the
Interstate Commerce Commission pursuant to 49 U.S.C.
. { 11303. No other filing (or giving of notice) is necessary
in order to protect the interests of the Agent and the -
Trustee under the CSA, the CSA Assignment, the Lease or the
Lease Assignment or in the units of Equipment in any state
of the United States or the District of Columbia.

2.9. ERISA Matters. It is not entering into its
Documents or any other transaction contemplated thereby
directly or indirectly in connection with any arrangement or
understanding by it in any way involving any employee
benefit plan (other than a governmental plan) with respect
to which it or the Owner, NAC, any Investor or the Trustee
in its individual capacity is a party in interest, all
within the meaning of the Employee Retirement Income Secu-
rity Act of 1974 ("ERISA"), and it will not sublease the
Equipment subject to the Lease directly or indirectly to or
in connection with any arrangement by it with any person
which is at the time a party in interest with respect to any
employee benefit plan the assets of which were used by the
Owner or any Investor in making their investments pursuant
to this Agreement, all within the meaning of ERISA.

2.10. Equipment To Be Used in Interstate Com-
merce. The Equipment will be used in interstate commerce.

2.11. No Authorizations Required. No authoriza-
tion, consent or approval is required from the Interstate
Commerce Commission or any other governmental or public
regulatory body or authority of the United States or any of
the states thereof or the District of Columbia in connection
with the execution by it of its Documents or the fulfillment
of or the compliance with the terms, conditions and provi-
sions thereof by it or arising from the possession or use of
the Equipment.

2.12. Securities Act of 1933. It has not
directly or indirectly taken any action and will not take
any action the effect of which would bring the sale of the



CSA Indebtedness or the investment by the Owner within the
provisions of Section 5 of the Securities Act of 1933. It
will not offer any of the CSA I'ndebtedness or other securi-
ties to or solicit any offer to buy any thereof from any
other person or approach or negotiate with any other person
in respect thereof so as to bring the sale of the CSaA
Indebtedness or the investment by the Owner within the
provisions of Section 5 of said Securities Act.

2.13. Taxes. It has filed all foreign, Federal,
state and local tax returns which are required to be filed
and has paid or made provisions for the payment of all taxes
which have or may become due pursuant to said returns or
pursuant to any assessment received by it, other than taxes
which are being contested in good faith and which in the
aggregate do not involve material amounts.

2.14. Financial Statements. It has furnished to
the Permanent Investor and the Owner its Consolidated
Balance sheets as of December 31, 1983, and December 31,
1984, and September 30, 1985, and the related Consolidated
Statements of Income for the respective period then ended.
Such consolidated financial statements are in accordance
with the books and records of the Lessee and have been
prepared in accordance with generally accepted accounting
principles applied on a consistent basis throughout the
periods covered thereby. The financial statements present
fairly the financial condition of the Lessee at such dates
and the results of its operations for such periods. There
has not been any materially adverse change in the opera-
tions, property, assets or condition, financial or other-
wise, of the Lessee since September 30, 1985.

2.15. No Other Agents or Brokers Employed. It
has not directly or indirectly authorized or employed

agents, brokers, finders or otherwise (other than Tiger
Financial Services, Inc., Tiger Capital Corporation and The
Bank of New York) in connection with the placement of the
CSA Indebtedness or the leasing of equipment pursuant to the
Lease.

2.16. condition of Equipment. All the Equipment
is in good order, repair and condition, ordinary wear and
tear excepted and has been maintained as required by Section
11 of the Lease. No unit of Equipment has suffered a

‘Casualty Occurrence (as defined in Article 7 of the CSa).

2.17. No Default. No egvent of default under the
CSA or Event of Default under the lLease or event which with




notice or lapse of time or both would constitute any such
event of default or Event of Default has occurred and is
continuing.

® ARTICLE III

Owner's Representations and Warranties

The Owner represents and warrants:

® 3.1. Organization and Good Standing. It is a
duly organized and validly existing corporation in good

standing under the laws of the State of New York.

3.2. Power and Authority. It has the full cor-
porate power, authority and legal right to carry on its
® , business as now conducted and is duly authorized and empow-

ered to execute and deliver its Documents and to fulfill and

comply with the terms, conditions and provisions thereof.

3.3. Authorization of Documents. Its Documents

have been duly authorized, executed and delivered by it and,

o assuming due authorization, execution and delivery thereof
by the other party or parties thereto, constitute legal,
valid and binding instruments of the Owner, enforceable
against the Owner in accordance with their terms.

3.4. ERISA Matters. It is made its investment in

® the Equipment (pursuant to the Trust Agreement and this
Agreement) with its general assets and not directly or
indirectly with the assets of or in connection with any
arrangement or understanding by it in any way involving any
employee benefit plan (other than a governmental plan), all
within the meaning of ERISA. It covenants that it will not
® transfer its interest acquired pursuant to this Agreement
(and the Trust Agreement) directly or indirectly to or in
connection with any arrangement or understanding by it in -
any way involving any employee benefit plan with respect to
which it or the Lessee, NAC, any Investor or the Trustee in
, its individual capacity is at the time a party in interest,
® all within the meaning of ERISA.

3.5. Securities Act of 1933. It has not directly

or indirectly offered or sold any interest in the CSA
Indebtedness or other securities or beneficial interests in
® the Equipment to any other person. It will not offer any

other securities or beneficial interests in the Equipment to

or solicit any offer to buy any thereof from any other



person or approach or negotiate with any other person in.
respect thereof so as to bring the transactions contemplated
by this Agreement within the provisions of Section 5 of the
Securities Act of 1933.

ARTICLE IV

Permanent Investor Representations,
Warranties and Covenants

4.1. Permanent Investor Representations and
Warranties. Each Investor represents and warrants:

(a) Investment Intent. It is acquiring its
interest in the CSA Indebtedness for its own account
for investment and not with a view to or for sale in
connection with the distribution of the same, nor with
any present intention of distributing or selling the
same, but subject, nevertheless, to any requirement
that. the disposition of its property shall at all times
be within its control.

(b) Power and Authority. It represents that it
has full power and authority to execute and deliver
this Agreement and carry out its terms.

(c) ERISA Matters. It is not acquiring its
interest in the CSA Indebtedness directly or indirectly
with the assets of or in connection with any arrange-
ment or understanding by it in any way involving any
employee benefit plan (other than a governmental plan)
with respect to which the Lessee, the Owner or the.
Trustee in its individual capacity is a party in
interest, and with which such a transaction could be a
prohibited transaction, all within the meaning of
ERISA.

4.2. Permanent Investor Covenants., Each Perma-
nent Investor agrees that any transfer of all or any part of
its interest in the CSA Indebtedness shall be upon the
express condition that the transferee thereof shall be bound
by the terms of this Agreement, that such transfer shall not
subject this transaction to the registration provisions of
the Securities Act of 1933 and that its transferee will make
the representations set forth in Section 4.1 hereof. Prior
to any such transfer, such Permanent Investor shall notify
the Agent, the Trustee and the Lessee in writing thereof and
the Agent shall cause to be prepared and delivered to such
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Permanent Investor an appropriate agreement, to be entered
into among such Permanent Investor, such transferee and the
Agent, evidencing such transfer upon the terms hereof.

ARTICLE V

Trustee's Representations and Warranties

The Trustee represents and warrants:

5.1. Organization and Good Standing. It is a
duly organized and validly existing national banking associ-

ation in good standing under the laws of the United States.

5.2. Power and Authority. It has the full cor-
porate power, authority and legal right to carry on its
business as now conducted and is duly authorized and empow-
ered to execute and deliver the Trust Agreement and, acting
pursuant thereto, its other Documents, and to fulfill and
comply with the terms, conditions and provisions thereof.

5.3. Authorization of Documents. Its Documents
have been duly authorized, executed and delivered by it and,
assuming due authorization, execution and delivery thereof
by the other party or parties thereto constitute legal,
valid and binding instruments, enforceable in accordance
with their terms.

5.4. No Authorizations Required. No authoriza-
tion, consent or approval from any governmental or public
regulatory body or authority of the United States or of any
of the states thereof or the District of Columbia is neces-
sary for the execution, delivery and performance by it of .
its Documents.

5.5. ERISA Matters. It represents that it is not
entering into its Documents or any other transaction contem-
plated thereby directly or indirectly in connection with any
arrangement or understanding by it in any way involving any
employee benefit plan (other than a governmental plan) with
respect to which it in its individual capacity or, to the
best of its knowledge, the Lessee, the Owner, NAC or any
Investor is a party in interest, all within the meaning of
ERISA. :

e/
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ARTICLE VI

Conditions to Permanent Investors' Obligations

The obligation of the Permanent Investors to make
payment of the Take Out Amount to the Agent on the Take Out
Date pursuant to Section 1.1 hereto and the obligation of
the Agent to make payment of the Take Out Amount and accrued:
interest thereon to the Original Investor pursuant to
Section 1.2 hereof shall be subject to the receipt by the
Agent at the offices of its special counsel, Cravath, Swaine
& Moore, in New York, New York, on or prior to the Take Out
Date of the following documents, in form and substance

.satisfactory to the Agent and its special counsel and dated

not more than 10 days prior to the Take Out Date:

6.1. Opinion of Counsel to Permanent Investors
and Agent. An opinion of Cravath, Swaine & Moore, special
counsel for the Permanent Investors and the Agent, to the
effect that:

(a) this Agreement, assuming due authorization,
execution and delivery by the Permanent Investors, has
been duly authorized, executed and delivered and
constitutes a legal, valid and binding instrument;

(b) the CSA and the Lease have each been duly
authorized, executed and delivered and each is a legal,
valid and binding instrument, enforceable in accordance
with its terms;

(c) the CSA Assignment, the Lease Assignment and
the Consent have each been duly authorized, executed
and delivered and each is a legal, valid, binding and
enforceable instrument;

(d) the Agent is vested with all right, title and
interest of the Trustee purported to be assigned to it
by the Lease Assignment; the Agent is vested with all
right, title and interest of NAC purported to be
assigned to it by the CSA Assignment and, the Agent has
a valid security interest therein;

(e) this Agreement, the CSA, the CSA Assignment,
the Lease and the Lease Assignment have been duly filed
with the Interstate Commerce Commission pursuant to 49
U.S.C. { 11303 and no other filing or recordation is
necessary for the protection of the rights of the Agent
therein or in the Equipment in any state of the United
States or the District of Columbia;
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(£) no authorization or approval from any govern-
mental or public body or authority of the United States
or of any of the states thereof or of the District of
Columbia is, to the knowledge of said special counsel,
necessary for the execution, delivery and performance
of the Documents;

(g) under the circumstances contemplated by this
Agreement it is not necessary to register the CSA, the
CSA Assignment or the certificates of interest deli-
vered pursuant hereto under the Securities Act of 1933
or to qualify the CSA or any other instrument or
agreement contemplated hereby or thereby under the
Trust Indenture Act of 1939;

(h) the legal opinions referred to in Sec-
tions 6.2, 6.3, and 6.4 hereof are satisfactory in form
and scope to said special counsel and that in its
opinion the Permanent Investors, the Agent and said
special counsel are justified in relying thereon;

and as to such other matters incident to the transactions
contemplated by this Agreement as the Permanent Investors
may reasonably request. )

6.2. Opinion of Owner's Counsel. An opinion of
counsel for the Owner to the effect set forth in- Sections

3.1, 3.2 and 3.3 and in clause (f) of Section 6.1 hereof,
insofar as such matters relate to the Owner.

6.3. Opinion of lessee's Counsel. An opinion of
counsel for the Lessee to the effect set forth in Sections

2.1, 2.2, 2.3, 2.4, 2.5, 2.7, 2.8 and 2.11 hereof (which in
the case of Sections 2.4, 2.5, 2.7 and 2.11 may be to the
best knowledge of such counsel after due inquiry) and to the
further effect that no mortgage, deed of trust or other lien
of any nature whatsocever which now covers or affects any
property or interest therein of the Lessee now attaches or
hereafter will attach to the Equipment or in- any manner
adversely affects or will adversely affect the right, title
and interest of the Trustee, the Owner or the Agent therein.

6.4. Opinion of Trustee's Counsel. An opinion of
counsel for the Trustee to the effect set forth in Sections

5.1, 5.2, 5.3 and 5.4 hereof (which in the case of Section
5.4 may be to the best knowledge of such counsel after due
inquiry) .



6.5. Certificate of lessee’s Officer. A certif-
icate of an officer of the Lessee to the effect that (a) the
representations and warranties of the Lessee contained in
this Agreement are true on and as of the Take Out Date, with
the same effect as though made on such Date, (b) the Lessee
is not currently in default under its Documents and no
condition exists nor has zny event occurred which with the
giving of notice or the lapse of time or both would consti-
tute such a default and () there has been no materially
adverse change in the Lessee’s operation, property, assets
or condition, financial or otherwise, since September 30,
1985.

6.6. Certificate of Owner’s Officer. A certifi-
cate of an officer of the Owner to the effect that:

(a) the representations and warranties of the
Owner contained in this Agreement are true on and as of
the Take-Out Date with the same effect as though made
on such Date;

(b) the Owner is-not currently in default under
its Documents and no condition exists nor has any event
occurred which with the giving of notice or the lapse
of time or both would constitute such a default;

(c) no Federal tax liens (including tax liens
filed pursuant to Section 6323 of the United States
Internal revenue Code of 1954) or, to the best of his
knowledge and belief, other tax liens have been filed
and are currently in effect against the Owner which
could adversely affect the interests of the Agent in
the Equipment or the Lease; and

(d) except for the CSA and the CSA Assignment, no
mortgage, deed of trust or other lien of any nature
whatsoever now in existence which now covers or affects
or which may hereafter cover or affect any property or
interest therein of the Owner now attaches or hereafter
will attach to the Equipment or in any manner adversely
affects or will adversely affect the right, title and
interest of the Agent therein.

6.7. Certificate of Trustee’s Officer., A
certificate of an officer of the Trustee to the effect that:

(a) the representations and warranties of the
. Trustee contained in this Agreement are true on and as
of the Take-Out Date with the same effect as though
made on such Date; and



(b) the Trustee is not currently in default under
its Documents and no condition exists nor has any event
occurred which with the giving of notice or the lapse
of time or both would constitute such a default.

6.8. Certificate of Insurance. A certificate or
certificates of insurance in accordance with § 7.6 of the .
Lease.

6.9. Closing Documents. The Original Investor’s
original copies of all closing papers received by the
Original Investor in respect of the First Delivery Date
closing and each Equipment closing.

6.10. Other Documents. Such other documents as
the Agent, the Permanent Investors or their special counsel,
may reasonably request.

In giving the opinions specified in Sections 6.1, 6.2, 6.3,
and 6.4 hereof, counsel may qualify its opinion to the
effect that any agreement is a legal, valid and binding
instrument enforceable in accordance with .its terms by a
general reference to limitations as to enforceability
imposed by bankruptcy, insolvency, reorganization, morato-
rium or other similar laws affecting the enforcement of
creditors’ rights generally and to the further effect that
the availability of the remedy of specific performance is
within the discretion of the enforcing court. 1In giving the
opinion specified in Section 6.1 hereof, counsel may rely
(a) on NAC’s warranties of title set forth in Section 14.5
of the CSA, and (b) on the opinion of counsel for the Owner,
the Lessee or the Trustee as to any other matter governed by
the law of any jurisdiction other than the State of New York
or the United States. 1In giving the opinion specified in
Section 6.2 hereof, counsel may rely on the opinion of
counsel for the Trustee as to all matters governed by the
law of the State of Illinois.

~

ARTICLE VII

Duties of Agent

7.1. Accept Payments of CSA Indebtedness. The
Agent will accept payments made to it by or for the account

- of the Trustee pursuant to the CSA and the CSA Assignment,

on account of the principal of or accrued interest on the
CSA Indebtedness, and will apply such payments promptly,
first to the pro rata payment of interest payable on the CSA
Indebtedness and second to the pro rata payment of the
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installments of the CSA Indebtedness in the order of matur-
ity thereof until the same shall have been paid in full.

7.2. Accept Payments with Respect to Casualty
Occurrences and Terminations. The Agent will accept all

sums paid to it pursuant to Article 7 of the CSA with
respect to Casualty Occurrences or a Termination (as defined
in § 7 of the Lease) and will apply such sums to the pro
rata prepayment of each of the installments of the CSa
Indebtedness remaining unpaid (in proportion to the prin-
cipal amount of CSA Indebtedness represented by each such
installment), without premium, together with interest
accrued and unpaid on such prepaid CSA Indebtedness and will
distribute such prepayment and interest thereon to the
Permanent Investors in accordance with their interests
therein. The Agent will furnish to each Permanent Investor
a revised schedule of payments showing the reduction of
their respective interests in the installments of the CSA
Indebtedness remaining unpaid and the interest payable
thereon.

7.3.- Declaration of Default. Notwithstanding
anything to the contrary contained herein, if a Declaration
of Default (as defined in the CSA) is in effect, all moneys
held by or coming into the possession of the Agent under the
Documents applicable to the payment or prepayment of CSA
Indebtedness or interest thereon (including without limita-
tion the net proceeds of any repossession and sale or lease
of any unit of Equipment after deduction of all expenses,
including reasonable counsel fees, incurred by the Agent in
connection with such repossession and sale or lease or
otherwise hereunder (which shall not have been previously
reimbursed to the Agent by the Trustee pursuant to the CSA))
immediately shall be distributed by the Agent to the Perma-
nent Investors pro rata and the Agent shall otherwise take
such action as is referred to in this Article VIII.

. 7.4. Method of Payments to Permanent Investors.
All payments to be made by the Agent hereunder shall (sub-

ject to timely receipt by the Agent of available funds) be
made by bank wire transfer of immediately available funds to
each Permanent Investor at its address set forth in Appendix
I hereto or as may be specified to the Agent in writing.

7.5. Discretionary Action; Indemnification. So
long as, to the actual knowledge of the Agent, no Default

shall have occurred and be continuing, the Agent shall be
entitled to use its discretion with respect to exercising or
refraining from exercising any rights or taking or refrain-
ing from taking any action which may be vested in it or
which it may be entitled to assert or take, hereunder or
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under the Documents except as otherwise specifically pro-
vided herein. The Agent shall not incur any liability
hereunder or otherwise in acting upon any notice, certifi-
cate or other paper or instrument believed by it in good
faith to be genuine and signed by the proper party or
parties, or with respect to anything which it may do or
refrain from doing in the exercise of its best judgment, or
which may seem to it to be necessary or desirable in the
premises, except liability resulting from its own misconduct
or negligence. In case the Agent shall have actual knowl-
edge of the occurrence of a Default howsoever arising, the .
Agent shall give prompt telephonic notice thereof, confirmed
in writing, to the Trustee, the Owner, the lLessee and each
Permanent Investor. The Agent shall take such action
(including enforcement actions) and assert such rights under
the CSA and the Lease as shall be agreed upon by holders of
a majority in principal amount of the CSA Indebtedness then
outstanding; provided, however, that, notwithstanding the
foregoing, the Agent shall not take any such action which
would reduce the amount of principal or the rate of interest
owing to any Permanent Investor pursuant hereto, or which
would extend the time of payment of such principal or
interest without the written consent of such Permanent
Investor; and provided further, however, that the Agent will
take all action required to be taken by it under the Docu-
ments. In case the Agent is required to take action here-

.under, it shall be indemnified against any liability or

expense, including reasonable counsel fees, in connection
with taking such action or asserting such rights by the
Permanent Investors in proportion to their respective
interests in the aggregate CSA Indebtedness then out-
standing.

7.6. Legal Counsel. The Agent may consult with
legal counsel of its own choice and shall not be under any
llablllty for any action taken or not taken in good faith by
it in accordance with the opinion of such counsel.

7.7. Notices to Permanent Investors. The Agent
will promptly mail or deliver to each Permanent Investor one
copy of all notices, statements, documents or schedules.
received by it from the Trustee or the Lessee pursuant to -
the Documents.

7.8. Notices to Agent. All notices, instruc-
tions, directions and approvals to be delivered hereunder to
the Agent by any Permanent Investor shall be in writing and
signed by an officer, assistant officer, manager or assis-
tant manager .of sSuch Permanent Investor. The Agent may rely
on any notice, instruction, direction or approval so signed.



7.9. Disclaimer of Representations. The Agent
does not make any representation or assume any responsibil-

ity with respect to the validity of the Documents or any
certificate of interest (except with respect to its own
execution thereof) or any of the matters covered thereby or
the value of or the title to the Equipment.

7.10. Disputes as to Ownership. In the event of
- any dispute with respect to the delivery or ownership or -
right to possession of funds or documents at any time held
by the Agent hereunder or with respect to title to any unit
of Equipment, the Agent is hereby authorized and directed to
retain, without liability to anyone, all or any of such
funds or documents or title until such dispute shall have
been settled either by agreement of the Investors or by
final order, decree or judgment of a court of competent
jurisdiction. The Agent, if requested so to do by Investors
holding a majority in principal amount of the then out-
standing CSA Indebtedness, shall invest and reinvest such
funds as directed by such holders.

7.11. Termination of Duties. The Agent shall be
entitled to terminate its duties and responsibilities
hereunder by giving written notice to each Permanent Inves-
tor that it desires to terminate such duties and responsi-
bilities on a date (at least 30 days subsequent to the
giving of such notice) stated in said notice. 1If, prior to
the date stated in said notice, Permanent Investors holding
a majority in principal amount of the CSA Indebtedness then
outstanding shall have requested in writing that the Agent-
assign to a person or institution designated by such holders
all right, title and interest of the Agent under its Docu-
ments and in and to the Equipment, the Agent shall comply
with such request. 1In the event that such request is not
received by the Agent on or before the date designated in
said notice, the Agent shall be entitled to appoint a
successor to act hereunder (which successor shall be a bank
or trust company located in the Borough of Manhattan, City
and State of New York, or in Chicago, Illinois, having
capital and surplus aggregating at least $100,000,000) and
to assign to such successor, subject to the provisions of
this Agreement, all such right, title and interest of the
Agent. Upon such assignment by the Agent to a person or
institution designated by such Investors or, in the absence
of such designation, to a successor appointed by the Agent,
the Agent shall thereupon be relieved of all duties and
responsibilities hereunder.
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ARTICLE VIII
ILessee's Covenants

8.1. Financial Reports. The Lessee will deliver

.or cause to be delivered to the Agent, the Owner, the

Trustee and each Permanent Investor (a) as soon as available
and in any event within 90 days after the end of each of its
fiscal years, a certificate signed by the President, any
Vice President, the Treasurer or any Assistant Treasurer of
the Lessee stating that he has reviewed the activities of
the Lessee during such year and that to the best of his
knowledge during such year there has not occurred an Event
of Default (as defined in the Lease) or an event which with
the giving of notice or the lapse of time or both would
constitute an Event of Default or, if an Event of Default
shall exist or have existed or if an event has occurred and
is continuing which with the giving of notice or the lapse
of time or both would constitute an Event of Default,
specifying such Event of Default and all such events and the
nature and status thereof and (b) (i) as soon as available,
and in any event within 60 days after the end of the first,
second and third quarterly accounting periods in each fiscal
year of the Lessee, copies of the Consolidated Balance Sheet
of the Lessee as of the end of such accounting period and
copies of the related Unaudited Consolidated Statements of
Income of the Lessee for the portion of its fiscal year then
ended, all in reasonable detail, certified by the Controller
or other principal accounting officer of the Lessee and
stating in comparative form the figures for the corres-
ponding period in the previous fiscal year, (ii) as soon as
available, and in any event within 90 days after the end of
each of its fiscal years, copies of the Consolidated Balance
Sheet of the Lessee as of the end of such fiscal year and
copies of the related Consolidated Statements of Income and
Changes in Financial Position for such fiscal year, all in
reasonable detail, audited by independent certified public
accountants of recognized national standing and stating in
comparative form the consolidated figures as of the end of
the previous fiscal year, (iii) as soon as available, a copy
of each Current Report on Form 8-K (or its successor),
Quarterly Report on Form 10-Q (or its successor) and Annual
Report on Form 10-K (or its successor), if any, filed with
the Securities and Exchange Commission by the Lessee, (iv)
as soon as available, a copy of each prospectus, if any,
filed by the Lessee with the Securities and Exchange Commis-
sion pursuant to Rule 424(b) (or its successor) of the
Commission under the Securities Act of 1933, as amended, and
(v) from time to time such other information as any Investor



- or the Owner may reasonably request. It shall not be
necessary for the Lessee to provide the financial statements
required in clause (b) (i) or (b) (ii) if the Lessee has
provided such financial statements in the form required by
clauses (b) (iii) or (b) (iv) within the time limits specified
in clause (b) (i) or clause (b) (ii)’, as the case may be.

8.2. Access. The Lessee will permit represen-
tatives of the Trustee, the Agent, any Permanent Investor
and the Owner, at such party's risk and expense, with
respect to matters reasonably related to the transactions
contemplated by this Agreement or to the financial condition
of the Lessee, and when accompanied by a representative of
the Lessee, to visit and inspect any of the properties of
the Lessee reasonably related to the transactions contem-
plated by this Agreement, to examine its corporate books and
financial records (except to the extent such examination
would result in the loss by the Lessee of a legally recog-
nized privilege against compulsory disclosure) and to
discuss its affairs, finances and accounts with its officers
and, with prior notice to the Lessee, its independent public
accountants, all at such reasonable times and as often as
may be reasonably requested.

ARTICLE IX

Fees and Expenses

The Owner has entered into an agreement with Tiger
Financial Services, Inc. ("Tiger"), by which Tiger has
agreed to pay (a) all of the costs and expenses incurred by
and all of the reasonable out-of-pocket expenses paid by the
Trustee, the Agent and the Investors in connection with the
preparation, execution and delivery of the Documents (other
than this Agreement) and any amendments, supplements or
waivers entered into before the last Closing Date under the
CSA with respect thereto, including the reasonable fees and
disbursements of Cravath, Swaine & Moore as special counsel
for the Permanent Investors, (b) the reasonable fees and
disbursements of the Agent in accordance with the existing
agreement between Tiger and the Agent (except those subse-
quent to termination of the Lease by the Agent or attribut-
able to periods during the continuance of a Declaration of
Default under the CSA, which the Lessee hereby agrees to
pay), (c) the reasonable fees and disbursements of the
Trustee (except those subsequent to termination of the Lease
by the Agent or attributable to periods during the continu-
ance of a Declaration of Default under the CSA, which the



Lessee hereby agrees to pay), (d) the cost of preparing and
duplicating the Documents and any amendments, supplements or
waivers entered into before the last Closing Date with
respect thereto and (e) the customary fees and expenses
payable to a placing agent in connection with the arranging
of any permanent financing pursuant to Article XVIII of the
original Participation Agreement. In no event shall the
owner be liable for any of the aforesaid fees and expenses
if Tiger fails to pay any of them. The Lessee agrees to pay
all expenses, costs and fees (including the fees and
expenses of Cravath, Swaine & Moore, as counsel for the
Permanent Investors and the Agent, and of counsel, if any,
for each of the other parties) in connection with the
preparation, execution, delivery, recording and filing of,
and the giving of public notice or publication with respect
to this Agreement and any amendments, supplements or waivers
with respect to the Documents and the transactions contem-
plated thereby entered into after such last Closing Date
(provided, however, that if the Owner has requested any such
amendment, supplement or waiver, the Owner shall reimburse
the Lessee for such expenses, costs and fees).

ARTICLE X
Notices

10.1. Notice to Lessee. All documents and
notices deliverable to the Lessee hereunder shall be deliv-
ered to it at 277 Park Avenue, New York, N. Y. 10172,
attention of Treasurer’s Office, with a copy to 180 East
Broad Street, Columbus, Ohio 43215, Attention of Treasurer’s
Office, and with a copy to 180 East Broad Street, Columbus,
Ohio 43215, Attention of Chemical Distribution.

10.2. Notice to Agent. All documents, notices
and funds deliverable hereunder to the Agent shall be
delivered to it at its address at 135 South LaSalle Street,

‘"Chicago, Illinois 60690, attention of Corporate Trust

Division.

10.3. Notice to the Owner. All documents and
notices deliverable hereunder to the Owner shall be deliv-
ered to it at 1600 Summer Street, 6th Floor (P.0O. Box 8300),
Stamford, Connecticut 06904, Attention of Manager-Operations,
Transportation and Industrial Financing Division, with a
separate copy to the attention of each of Investment Officer-
Rail Component and Contracts Administration-Rail Component.

10.4. Notice to Trustee. .All documents, notices
and funds deliverable hereunder to the Trustee shall be
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delivered.-to it at its address at 135 South La Salle Street,
Chicago, Illinois 60603, attention of Corporate Trust
Department.

10.5. Notice to Permanent Investors. All docu-
ments, notices and funds deliverable to a Permanent Investor
shall be delivered to it at its address set forth in Appen-
dix I hereto.

10.6. Notice to Cravath, Swaine & Moore. All
documents deliverable hereunder to Cravath, Swaine & Moore
shall be delivered to it at One Chase Manhattan Plaza, New
York, New York 1000S5.

ARTICLE XI
Notice of Default

~In the event that the Lessee or the Trustee shall
have knowledge of an Event of Default under the Lease or an
event of default under the CSA, such party shall give prompt
telephonic notice (confirmed in writing) thereof to the
other and to the Agent and the Owner. Knowledge shall mean
actual knowledge of an officer or responsible department-
head of the Lessee or actual knowledge of an officer or an
employee in the Corporate Trust Department of the Trustee.

ARTICLE XII

Limitation of Trustee’s Iiability

Each and all of the representations, warranties,
covenants and agreements herein made (except for the repre-
sentations made by -the Trustee in Article V hereof for which
it shall be liable in its individual capacity) on the part
of the financial institution acting as Trustee hereunder are
made and intended not as personal representations, war-
ranties, covenants and agreements by said institution or for
the purpose or with the intention of binding said institu-
tion personally but are made and intended for the purpose of
binding only the Trust Estate (as such term is used in the
Trust Agreement) and (except as aforesaid) this Agreement is
executed and delivered by said institution solely in the
exercise of the powers expressly conferred upon said institu-
tion as trustee under the Trust Agreement; and no personal
liability or personal responsibility is assumed by or shall
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at any time be asserted or enforceable against said institu-
tion or the Owner on account of any representation, war-
ranty, covenant or agreement herein of the Trustee (except
as aforesaid or in the case of gross negligence or wilful
misconduct of the Trustee), either expressed or implied, all
such personal liability, if any, being expressly waived and
released by the Lessee, the Agent and the Investors and by
all persons claiming by, through or under any of them;
provided, however, that the Lessee, the Agent and the
Investors or any person claiming by, through or under any of
them making claim hereunder may look to said Trust Estate
for satisfaction of the same. Notwithstanding the fore-
going, the Owner agrees with the other parties hereto to
discharge all taxes, claims, liens, charges or security
interests claimed by any party from, through or under the
owner described in Section 13.3 of the CSA (unless the
validity thereof shall be contested as provided in said
Section 13.3).

ARTICLE XIII

.Governing Law; Amendments

This Agreement shall be governed by and construed
in accordance with the laws of the State of New York. Such
terms, rights and obligations may be changed only by an
agreement in writing, signed by the party against whom
enforcement of such change is sought.

ARTICLE XIV

Counterparts

This Agreement may be executed in any number of
counterparts, each of which shall be deemed to be an origi-
nal and all of which together shall constitute a single
instrument. It shall not be necessary that any counterpart
be signed by all the parties so long as each party hereto
shall have executed one counterpart hereof, which shall be
effective upon delivery thereof to Cravath, Swaine & Moore
at its offices in New York, New York.
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ARTICLE XV
Amendments to the CSA

The Trustee and the Agent, as assignee of the

- Builder, agree that, subject to the payment by the Permanent

Investors of the Take Out Amount to the Agent on the Take
Out Date, the CSA shall be amended as follows as of the Take
Out Date:

15.1. On the cover page of the CSA, the reference
to "Floating Rate" is changed to "10 3/4 %"“.

15.2. Section 4.4 of the CSA is amended so that
from and after the Take Out Date the provisions of the
second, third and fourth paragraphs of subsection (a) and
all of subsections (b), (c) and (d) thereof shall no longer
be applicable and the following is substituted therefor:

"The unpaid balance of the CSA Indebtedness shall
bear interest from the Take Out Date (as defined in the
Amended and Restated Participation Agreement and
Amendment dated as of January 15, 1986, among Borden,
Inc., La Salle National Bank, General Electric Credit
Corporation, Exchange National Bank of Chicago, Morgan
-Guaranty Trust Company of New York, The Mutual Life
Insurance Company of New York and MONY Pension Insur-
ance Corporation) at the rate of 10 3/4% per annum.
Interest on the unpaid balance of the CSA Indebtedness
shall be payable in arrears on each Payment Date
thereafter. The amounts of CSA Indebtedness and
interest payable on each Payment Date shall be cal-
culated so that the amount and allocation of principal
and interest payable on each Payment Date shall be
substantially in proportion to the amount and alloca-
tion of principal and interest on such Payment Date set
forth in Schedule I hereto (subject to the provisions
of Article 7 hereof) and the aggregate of such install-
ments of principal shall completely amortize the CSA
Indebtedness at maturity. The Trustee will furnish to
the Vendor and the Lessee promptly after the Take Out
Date an accurate and complete schedule, in such number
of counterparts as shall be requested by the Vendor,
showing the respective amounts of principal and
interest payable on each Payment Date".

15.3. In Section 4.6 the words "1% per annum
above the Prime Rate plus the Domestic Margin" shall be
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applicable only until the Take Out Date and the follow1ng is
substituted therefor ”11 3/4% per annum”.

15.4. Schedule I to the CSA shall be applicable
only until the Take Out Date and the Schedule I attached
hereto is substituted therefor.

ARTICLE XVI
Amendments to the Lease

The parties to the Lease agree that, subject to
the payment by the Permanent Investors of the Take Out .
Amount to the Agent on the Take Out Date, the Lease shall be
amended as follows as of the Take Out Date:

16.1. In the first paragraph of § 3.1 of the
Lease, the third sentence shall be applicable only until the
Take Out Date and the following is substituted therefor:

7In respect of each Unit subject to this. Lease,
the first seven semiannual rental payments shall each
be in an amount equal to 6.1539% of the Purchase Price
- (as defined in Section 4.1 of the CSA) of each Unit
subject to this Lease and the final 33 semiannual
rental payments shall each be in an amount equal to
5.21717% of the Purchase Price of each such Unit (less,
in ‘the case of the eighth semiannual rental payment, an
amount equal to interest at the rate of 10 3/4% per
annum on the €SA Indebtedness accrued for the period
from January 2, 1986, to the Take Out Date (as defined
in the C€SA). 1In addition, on the Take Out Date the
Lessee shall pay to the Trustee as additional rental an
amount equal to the accrued and unpaid interest at the
Floating Rate on the CSA Indebtedness outstanding on
the Take Out Date) .”

16.2. In § 3.1 of the Lease, the second paragraph
shall not be applicable to rental payments after the Take
Out Date.

16.3. In § 19 of the Lease, words ”1% per annum
above the Prime Rate plus the Domestic Margin (as defined in
Section 4.4(a) of the CSA)” shall be applicable only until
the Take Out Date and the following substituted therefor ”11
3/4% per annum”.



16.4. Appendix B to the Lease shall be applicable

only until the Take Out Date and the Appendix B to the Lease

attached hereto is substituted therefore.
ARTICLE XVII
Amendments to the pther Docunents

Each of the CSA Assignment, the Lease Assignment,
the Trust Agreement and the Indemnity Agreement is hereby
amended as of the Take Out Date to conform to the provisions
hereof if and to the extent the same may be required.

Except as amended hereby,’ each of the Documents shall remain-
in full force and effect. This constitutes the entire
agreement of the parties with respect to the amendments of
the Docunents.
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IN WITNESS WHEREOF, the parties hereto have caused
this Agreement to be executed by duly authorized officers as
of the date first above written:

[(Corporate Seal]

Attest:

by

Assistant Secretary

[Seal]

Attest:

[Corporate Seal]

Attest:

by

Assistant Secretary

[Seal)

Attest:

by

Assistant Trust Officer

[Seal]
Attest:

by

BORDEN, INC.,

by

Executive Vice President

LA SAL ATIONAL BANK
§7gy

Vice Pre51dent

GENERAL ELECTRIC CREDIT
CORPORATION,

by

EXCHANGE NATIONAL BANK OF
CHICAGO, not in its individual
capacity but solely as Trustee
under the aforesaid Trust,

by

Vice President
MORGAN BANK (DELAWARE),

by

Vice President
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[Seal]

Attest:

by

[Corporate Seal]

Attest:

by

[Corporate Seal)

Attest:

by

MORGAN GUARANTY TRUST COMPANY
OF NEW YORK, ST. HELIER, JERSEY
(CHANNEL ISLANDS) OFFICE,

by

Vice President

THE MUTUAL LIFE INSURANCE
COMPANY OF NEW YORK,

by

MONY PENSION INSURANCE CORPO-
RATION, .

by

Authorized Agent
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STATE OF OHIO, )
) ss.:
COUNTY OF FRANKLIN, )

On this day of 1986, before me_ person-
ally appeared , to me personally known,
who, being by me duly sworn, says that he is a

of BORDEN, INC., a New Jersey corporation,
that one of the seals affixed to the foregoing instrument is
the corporate seal of said corporation, that said instrument
was signed and sealed on behalf of said corporation by
authority of its Board of Directors and he acknowledged that
the execution of the foregoing instrument was the free act
and deed of said corporation.

[Notarial Seal] Notary Public

My Commission expires

STATE OF ILLINOIS, )

ss.:
COUNTY OF COOK, )

_ On this// %ﬁﬁ(of<§{ 1986, before me person-
ally appeared Ra o W

,/to me personally known,
who, being by me duly sworn, says /that he is a YICE PRESivew.
of LA SALLE NATIONAL BANK, a national banking
association, that one of the seals affixed to the foregoing
instrument is the corporate seal of said national banking
association, that said instrument was signed and se=aled on
behalf of said national banking association by authority of
its Board of Directors and he acknowledged that the execu-
tion of the foregoing instrument was the free act and deed

of said national banking associatipn.
MM : / ’%

[Notarial Seal] Notary Public

My Commission expires

Yy Commission Expires April 26, 1987
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STATE OF CONNECTICUT, )

) ) ss.:
COUNTY OF ;)
. On this day of 1986, before me person-
ally appeared , to me personally known,

who, being by me duly sworn, says that he is a

of GINERAL ELECTRIC CREDIT CORPORATION, that
one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation, . that said instrument was
signed and sealed on behalf of said corporation by authority
of its Board of Directors and he acknowledged that the
execution of the foregoing instrument was the free act and
deed of said corporation.

[Notarial Seal) Notary Public

My Commission expires

STATE OF ILLINOIS, )

) ss.:
COUNTY OF COOK, )
On this day of 1986, before me person-
ally appeared , to me personally known,

who, being by me duly sworn, says that he is a

of EXCHANGE NATIONAL BANK OF CHICAGO, a
national banking association, that one of the seals affixed
to the foregoing instrument is the corporate seal of said
national banking association, that said instrument was
signed and sealed on behalf of said national banking associ-
ation by authority of its Board of Directors and he acknowl-
edged that the execution of the foregoing instrument was the
free act and deed of said national banking association.

[(Notarial Seal] : Notary Public

My Commission expires



STATE OF DELAWARE, )

) ss.:
COUNTY OF NEW CASTLE,)

Oon this day of 1986, before me person-
ally appeared , to me personally known,
who, being by me duly sworn, says that he is a

of MORGAN BANK (DELAWARE), that one of the
seals affixed to the foregoing instrument is the corporate
seal of said corporation, that said instrument was signed
and sealed on behalf of said corporation by authority of its
Board of Directors and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said
corporation.

[Notarial Seal] Notary Public

My Commission expires

STATE OF NEW YORK, )

4 Ss.:
COUNTY OF NEW YORK, )

Oon thisl day of 1986, before me person-
ally appeared -, to me personally known,

who, being by me duly sworn, says that he is a

of MORGAN GUARANTY TRUST COMPANY OF NEW YORK,
ST. HELIER, JERSEY (CHANNEL ISLANDS) OFFICE, that one of the
seals affixed to the foregoing instrument is the corporate
seal of said corporation, that said instrument was signed
and sealed on behalf of said corporation by authority of its
Board of Directors and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said
corporation.

[Notarial Seal] : Notary Public

My Commission expires
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STATE OF NEW YORK, )
) ss.:
COUNTY OF NEW YORK, )

On this day of . 1986, before me person-
ally appeared , to me personally known,
who, being by me duly sworn, says that he is a

of THE MUTUAL LIFE INSURANCE COMPANY OF NEW
YORK, that one of the seals affixed to the foregoing instru-
ment is the corporate seal of said corporation, that said
instrument was signed and sealed on behalf of said corpora-
tion by authority of its Board of Directors and he acknowl-
edged that the execution of the foregoing instrument was the
free act and deed of said corporation.

[Notarial Seal] Notary Public

My Commission expires

STATE OF NEW YORK, )
) ss.:
COUNTY OF NEW YORK, )

Oon this day of 1986, before me person-
ally appeared , to me personally known,
who, being by me duly sworn, says that he is an Authorized
Agent of MONY PENSION INSURANCE CORPORATION, that one of the
seals affixed to the foregoing instrument is the corporate
seal of said corporation, that said instrument was signed
and sealed on behalf of said corporation by authority of its
Board of Directors and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said
corporation.

[Notafial Seal] . Notary Public

My Commission expires
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@ . APPENDIX I
to .

PARTICIPATION AGREEMENT

Name and Address Commitment

THE MUTUAL LIFE INSURANCE COMPANY OF ([88.8%] $3,043,304.38
‘ NEW YORK, '
& 1740 Broadway,
: New York, N. Y. 10019

Attention of Securities Investment
Department.

¢ All payments shall be made by
wire or intra-bank transfer of imme-
diately available funds to its
Security Remittance Account
No. 321-023803 at Chemical Bank,
Columbus Circle Branch, New York,

N New York, with sufficient information
to identify the issue upon which pay-
ment is being made, and the nature,
source and application of the funds.

® ~

MONY PENSION INSURANCE CORPORATION [ 8%] $ 274,171.57
c/o The Mutual Life Insurance
Company of New York
1740 Broadway,
New York, N.¥Y. 10019

Attention of Securities Investment
Department.

All payments shall be made by

wire or intra-bank transfer of

P immediately available funds to its
Account No. 115-0-47239 at Manu-
facturers Hanover Trust Company,
1275 Avenue of the Americas, New
York, N.Y., with sufficient infor-
mation to identify the issue upon

P which payment is being made, and
the nature, and application of
the funds.
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THE MUTUAL. LIFE INSURANCE COMPANY
OF NEW YORK
(for the account of a separate
account)
1740 ‘Broadway,
New York, N.Y¥Y. 10019

All payments shall be made by
wire or intra-bank transfer of
immediately available fund to The
Mutual Life Insurance Company of
New York, Account. No. 4001-0975, at
Citibank, N.A., 399 Park Avenue,

New York, N.Y., with sufficient infor-

mation to identify the issue upon
which payment is being made, and the
nature, source and application of the
funds.

$ 109,668.57

$3,427,144.57



EXHIBIT A
to
Participation Agreement

[CS&M Ref. 6197-002A]

Conditional Sale Agreement dated as of September 1, 1981
, . As amended January 15, 1986
(Secured by Lease Obligations of BORDEN, INC.)
Interest Rate: 10 3/4%

CERTIFICATE OF INTEREST

LA SALLE NATIONAL BANK, as agent (”Agent”), hereby
acknowledges receipt from (”Permanent
Investor”) of $ , such sum having
been paid by the Permanent Investor under and pursuant to
the terms and conditions of a Participation Agreement dated
as of September 1, 1981, as amended January 15, 1986 (”Par-
ticipation Agreement”), among BORDEN, INC. (“Lessee”), the
Agent, GENERAL ELECTRIC CREDIT CORPORATION (”Owner”),
EXCHANGE NATIONAL BANK OF CHICAGO, as trustee (7Trustee”),
an interim investor, another permanent investor and the
Permanent Investor. By reason of such payment the Permanent
Investor has an interest in a principal amount equal to such
sum in and to (i) the Conditional Sale Agreement dated as of
September 1, 1981, as amended January I5, 1986 (”CSA”"),
between NORTH AMERICAN CAR CORPORATION (”NAC”) and the
Trustee, the railroad equipment covered by the CSA and the.
CSA Indebtedness (as defined in the CSA), (ii) the Agreement
and Assignment dated as of September 1, 1981, as amended
January 15, 1986, between NAC and the Agent, (iii) the
right, security title and interest of the Agent in and to
the Lease of Railroad Equipment dated as of September 1,
1981, as amended January 15, 1986 (”Lease”), between the
Lessee and the Trustee, (iv) the Assignment of Lease and
Agreement dated as of September 1, 1981, as amended Jan-
uary 15, 1986, between the Trustee and the Agent, to which
the Lessee acknowledged and consented pursuant to the
Consent and Agreement attached thereto and (v) all cash and
other property from time to time held by the Agent under the
Participation Agreement, except to the extent that install-
ments of such principal amount shall have been paid.

Under the terms of the CSA, subject to the rights
of prepayment contained therein in the event of a Casualty
Occurrence and/or a Termination (as defined in the Lease),
and the Participation Agreement (i) such principal amount is
payable in 33 consecutive semiannual installments on each
January 2 and July 2, commencing on July 2, 1986, until the
last such installment has been paid, (ii) such principal
amount bears interest from the date hereof on the unpaid
portion thereof from time to time outstanding, payable on
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each January 2 and July 2, commencing July 2, ‘1985, until
such principal amount shall have been paid in full, at 10
3/4% and (iii) all such principal and interest remaining
unpaid after the same shall have become due and payable
bears interest at 11 3/4% per annum. All such interest
shall be calculated on the basis of a 360-day year of twelve
30-day months. The Agent has furnished or promptly will
furnish to the Permanent Investor -a schedule of payments
reflecting the dates and amounts of principal payments to be
made in respect of the interests of the Investor. All
payments received by the Agent -in accordance with the terms
of the Participation Agreement and the CSA shall be dis-
bursed by the Agent in accordance with the terms and condi-
tions of the Participation Agreement.

The interests of the Permanent Investor referred
to in this Certificate of Interest may not be transferred
except in the manner provided in Section 4.2 of the Partici-
pation Agreement as amended and subject to the terms,
conditions and limitations provided therein.

Dated: , 19 .

LA SALLE NATIONAL BANX, as
Agent under the Participation
Agreement,

by

Authorized Officer

INQUIRY SHOULD BE MADE TO THE AGENT
IF CERTIFICATION AS TO BALANCE DUE HEREUNDER IS REQUIRED.
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SCHEDULE I

SCHEDULE OF PRINCIPAL AND INTEREST PAYMENTS
OF 10 3/4 % CSA INDEBTEDNESS

Debt Interest Principal Ending

Payment Date Service Payment _Payment Principal
July 2, 1986 * * 39,804.69 3,387,339.84
Jamuary 2, 1987 .235,701.39 182,069.52 - 53,631.87 3,333,707.97
July 2, 1987 257,858.23 179,186.80 78,671.43 3,255,036.54
January 2, 1988 257,858.23 174,958.21 82,900.02 3,172,136.53
July 2, 1988 257,858.23 170,502.34 87,355.89 3,084,780.63
January 2, 1989 257,858.23 165,806.96 92,051.27 2,992,729.36
July 2, 1989 257,858.23  160,859.20 96,999.03 2,895,730.34
January 2, 1990 257,858.23 155,645.51 102,212.72 2,793,517.61
July 2, 1990 257,858.23 150,151.57 107,706.66 2,685,810.96
January 2, 1991 257,858.23 144,362.34 113,495.89 2,572,315.07
July 2, 1991 216,415.43 138,261.93 78,153.50 2,494,161.57
January 2, 1992 204,889.05 134,061.18 70,827.87 2,423,333.70
July 2, 1992 189,472.97 130,254.19 59,218.78  2,364,114.91
January 2, 1993 201,5%96.12 127,071.18 74,524.94 2,289,589.98
July 2, 1993 185,527.96 123,065.46 62,462.50 2,227,127.47
January 2, 1994 198,403.57 119,708.10 78,695.47 2,148,432.01
July 2, 1994 . 181,427.24 115,478.22 65,949.02 2,082,482.98
January 2, 1995 - 195,033.34 111,933.46 83,099.88 1,999,383.11
July 2, 1995 177,097.48 107,466.84 69,630.64 1,929,752.47
Janmuary 2, 1996 191,474.75 103,724.20 87,750.55 1,842,001.92
July 2, 1996 172,525.69 99,007.60 73,518.09 1,768,483.83
January 2, 1997 187,717.24 95,056.01 92,661.23 1,675,822.60
July 2, 1997 167,698.36 90,075.46 77,622.90 1,598,199.70
January 2, 1998 183,749.70 85,903.23 97,846.47 - 1,500,353.23
July 2, 1998 162,601.17 80,643.99 81,957.18 1,418,396.05
January 2, 1999 179,561.65 76,238.79 - 103,322.86 1,315,073.19
July 2, 1999 157,084.39 70,685.18 86,399.21 1,228,673.97
January 2, 2000 189,802.51 66,041.23 123,761.28 1,104,912.69
July 2, 2000 257,858.23 59,389.06 198,469.17 906,443.52
January 2, 2001 257,858.23 48,721.34 209,136.89 697,306.63
July 2, 2001 257,858.23 37,480.23 220,378.00 476,928.63
January 2, 2002 257,858.23 25,634.91 232,223.32 _ 244,705.32
July 2, 2002 257,858.28 __ 13,152.91 __ 244,705.38 0.00
3,427,144.57 0.00

* The principal shown and interest accrued to this date will be paid on this date.
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APPENDIX B TO LEASE

Casualty and Termination Values

Payment Dates

July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,
January

~July 2,

January
July 2,

1986
2, 1987
1987
2, 1988
1988
2, 1989
1989
2, 1990
1990
2, 1991
1991

2, 1992

1992

2, 1993

1993
2, 1994
1994
2, 1995
1995
2, 1996
1996
2, 1997
1997
2, 1998
1998
2, 1999
1999
2, 2000
2000
2, 2001
2001
2, 2002

2002 and thereafter

Percentage
of Purchase

Price

117.418
116.776
115.914
114.848
113.590
112.118
110.440
108.536
106.412
104.049
101.508
98.907
96.237
93.498
90.688
87.805
84.846
81.811
78.695
75.499
72.218
68.852
65.396
61.850
58.210
54.475
50.640
46.705
42.681
38.685
34.699
30.770
27.000
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[CS&M Ref: €6197-003A]

AMENDED 'AND RESTATED PARTICIPATION AGREEMENT
_ AND AMENDMENT

Among

BORDEN, INC.,
Lessee,

LA SALLE NATIONAL BANK,
Agent,

GENERAL ELECTRIC CREDIT CORPORATION,
Owner,

EXCHANGE NATIONAL BANK OF CHICAGO,
not in its individual capacity but solely
as Trustee under a Trust Agreement
dated as of the date hereof with-
the Owner,

Trustee,

MORGAN BANK (DELAWARE),
) ) Original Investor,

THE MUTUAL LIFE INSURANCE COMPANY OF NEW YORK,
" Permanent Investor,

and

MONY PENSION INSURANCE CORPORATION,
Permanent Investor.

Dated as of January 15, 1986

$3,427,144.57 10 3/4% Conditional Sale Indebtedness
Due July 2, 2002 .

[Covering 91 NAC Tank Cars]
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[P60087]

AMENDED AND RESTATED PARTICIPATION
AGREEMENT AND AMENDMENT (this ”Agreement”)
dated as of January 15, 1986, among BORDEN,
INC., a New Jersey corporation (”Lessee”), LA
SALLE NATIONAL BANK, a national banking
association (”Agent”), GENERAL ELECTRIC
CREDIT CORPORATION, a New York corporation
(”Owner”), EXCHANGE NATIONAL BANK OF CHICAGO,
a national banking association, acting not in
its individual capacity but solely as trustee
(”Trustee”) under the Trust Agreement dated
as of the date September 1, 1981 (”Trust
Agreement”), MORGAN BANK (Delaware) (suc-
cessor to Morgan Guaranty Trust Company of
New York) (”Original Investor” and, together
with its successors and assigns including the
Permanent Investors, ”“Investors”), THE MUTUAL
LIFE INSURANCE COMPANY OF NEW YORK and MONY
PENSION INSURANCE CORPORATION (together with
their successors and assigns, “Permanent
Investors”.

The parties hereto (other than the Permanent
Investors) entered into a Participation Agreement dated as
of September 1, 1981 (”Participation Agreement”), providing
for the leverage lease financing of the units of railroad
equipment described in Annex B to the CSA (as hereinafter
defined) (”Equipment”).

The Owner, pursuant to the Trust Agreement,
authorized and directed the Trustee to purchase certain
units of railroad equipment (”Equipment”) from North Amer-
ican Car Corporation (”NAC”) pursuant to a Conditional Sale
Agreement dated as of September 1, 1981 (”CSA”). NAC
retained a security interest in the Equipment delivered
pursuant to the CSA until the Trustee fulfills its obliga-
tions under the CSA.

The Lessee leased from the Trustee all the units
of the Equipment which were delivered to and accepted by the
Trustee under the CSA, pursuant to a Lease of Railroad
Equipment dated as of September 1, 1981 (”Lease”).

The Original Investor financed 75.36% of the cost
of the Equipment by investing in the CSA Indebtedness (as
defined in Section 4.3(b) of the CSA), and the Owner
financed 24.64% of the cost of the Equipment by making funds
available to the Trustee under the Trust Agreement.
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The Lessee agreed to indemnify the Owner against
certain losses, liabilities and expenses incurred by or
assessed against the Owner pursuant to an Indemnity Agree-
ment dated as of September 1, 1981 ("Indemnity Agreement").

The security interest of NAC in the Equipment was
assigned to the Agent, acting on behalf of the Original
Investor including the Permanent Investors, pursuant to an
Agreement and Assignment dated as of September 1, 1981 ("CSA
Assignment"). The Lease was assigned to the Agent pursuant
to an Assignment of Lease and Agreement dated as of Septem-
ber 1, 1981 ("Lease Assignment") until the Trustee fulfills
all its obligations under the CSA and the Lessee acknowl-
edged and consented thereto pursuant to a Consent and
Agreement in the form attached to the Lease Assignment
("Consent") .

The CSA, the CSA Assignment, the Lease and the
Lease Assignment were filed with the Interstate Commerce
Commission pursuant to 49 U.S.C. { 11303 on November 5,
1981, at 3:20 p.m., Recordation Nos. 13301, 13301-A, 13301-B
and 13301-C, respectively.

All the Equipment has been purchased under the CSA
and the Builder has been paid in full for the Equipment.

On the Take Out Date hereinafter defined, the
Original Investor will hold $3,427,144.57 of CSA Indebted-
ness which it intends to sell to the Permanent Investors and
which the Permanent Investors intend to purchase from the
Original Investor on the Take Out Date.

The parties hereto desire to amend and restate the
Participation Agreement and to amend the CSA, the CSA
Assignment, the Lease, the Lease Assignment, the Trust

Agreement and the Indemnity Agreement as herein set forth.

This Agreement, the CSA, the Lease, the Lease
Assignment, the Consent, the CSA Assignment, the Trust
Agreement and the Indemnity Agreement are collectively
called '"Documents" and any Document to which any party

. hereto or to the CSA is a party is called one of "“its

Documents".

In consideration of the agreements hereinafter set
forth, the parties hereto hereby agree as follows:



Q

ARTICLE I

Deposits

1.1. Permanent Investors To Make Deposits. Each
Investor will pay to the Agent, in immediately available
funds in Chicago, Illinois, not later than 11:00 a.m.,
Chicago time, on February 12, 1986 (”Take Out Date”), an
amount equal to its commitments set forth in Appendix I
hereto (collectively the ”Take Out Amount) and (b) the
Trustee, out of rentals payable by the Lessee on the Take
Out Date, will pay to the Agent in immediately available
funds-in Chicago, Illinois, not later than 11:00 a.m.,
Chicago time, on the Take Out Date an amount equal to the
unpaid interest ($35,719.41) on the outstanding CSA Indebt-
edness accrued to the Take Out Date calculated as provided
in Section 4.4 of the CSA prior to the amendment thereof
pursuant to this Agreement.

All payments to be made by the Permanent [nvestors
and the Trustee pursuant to this Section 1.1 shall be paid
to the Agent at the following address and shall be accompa-
nied by the following information: La Salle National Bank,
Corporate Trust Division, 135 South LaSalle Street, Chicago,
Illinois 60690 for credit to the account of Borden, Inc.
Lease Financing Trust Account No. 61-5631-90-0.

1.2. Payment to Original Investor. Subject to
the terms and conditions hereof, upon payment to the Agent
on the Take Out Date of the amounts to be paid by the
Permanent Investors and by the Trustee pursuant to Sec-
tion 1.1 hereof, the Agent will pay to the Original Investor
an amount equal to the unpaid CSA Indebtedness held by the
Original Investor plus such accrued and unpaid interest
thereon; and the Original Investor, simultaneously with the
payment to it of such amount, will surrender its certificate
of interest to the Agent for cancellation. The Agent hereby
represents and warrants to the Permanent Investors that the
Take Out Amount equals the unpaid principal amount of the
CSA Indebtedness which will be outstanding on the Take Out
Date and the Original Investor hereby represents and war-
rants to the Permanent Investors that on the Take Out Date
it will be the holder of all such outstanding CSA Indebted-
ness.

1.3. Certificates of Interest. Upon payment to
the Agent of the amount required to be paid by a Permanent
Investor pursuant to Section 7.1 hereof on the Take Out
Date, the Agent will execute and deliver to such Permanent



Investor (or, upon the written request of such Permanent
Investor, to the nominee or nominees of such Permanent
Investor) a certificate or certificates of interest with
respect to such payment substantially in the form of Exhibit
A hereto, containing the appropriate information and dated
the Take Out Date.

1.4. Effect of Take Out. The parties hereto
agree that, subject to the payment by the Permanent Investor
and by the Trustee of the amounts to be paid pursuant to
Section 1.1 hereto, from and after the Take Out Date (a) the
Original Investor hereby transfers and assigns to the
Permanent Investors all its right, title and interest in and
to the CSA Indebtedness, (b) the Participation Agreement
shall be amended and restated and the CSA, the CSA Assign-
ment, the Lease, the Assignment, Trust Agreement and the
Indemnity Agreement shall be amended as set forth herein and
(c) unless the context otherwise recquires, the terms ”CSA”,
”"CSA Assignment”, ”Lease”, ”Lease Assignment”, ”Trust
Agreement” and “Indemnity Agreement”, as used in the Docu-
ments shall mean, respectively, the CSA, the Lease, the
Lease Assignment, the Trust Agreement and the Indemnity
Agreement, each as amended hereby, and the term ”“Participa-
tion Agreement” as used in any of such Documents, cother than
this Agreement, shall mean this Agreement.

1.5. Schedule of Payments. As soon as practic-
able after delivery to an Investor of the certificate or
certificates of interest, the Agent will also deliver to
such Investor a schedule of payments reflecting the dates
and amounts of principal to be made in respect of such
certificate or certificates. Each Investor, simultaneously
with the final payment to it of all amounts payable in
respect of such certificate or certificates, will surrender
such certificate or certificates to the Agent.

1.6. Meaning of ”Business Day” and Calculation of
Interest. The term “business day” as used in this Agreement

means any calendar day, excluding Saturdays, Sundays and any
other day on which banking institutions in Chicago, Illi-
nois, or New York, New York, are authorized or obligated to
remain closed. All interest under this Agreement shall be
calculated on the basis of a 360-day year of twelve 30-day
months. If any date for the payment of interest or any
other amount is not a business day, the payment shall be
payable on the next succeeding business day.

1.7. Changes in Documents. The Agent will not
enter into or consent to any modification or supplement to



the Documents (whether before or after their execution) or
grant any waiver with respect to the terms thereof that
could adversely affect the interest of the Permanent Inves-

.tors without the prior written approval of Permanent Inves-

tors holding a majority in principal amount of the CSA
Indebtedness outstanding, it being agreed that changes in
the provisions of the Lease which are not intended or
necessary to satisfy the obligations of the Trustee under
the CSA shall not be deemed to affect adversely the inter-
ests of the Permanent Investors.

1.8. Funds, Rights, Security Title and Security
Interest To Be Held in Trust. The Agent will hold the

moneys deposited with it pursuant hereto and any interest
thereon, the rights under the CSA acquired under the CSA
Assignment and the security title to the Equipment following
its delivery and acceptance thereunder and the security
interest in the Lease and any payments received by it
pursuant to the Lease Assignment in trust for the benefit of
the Permanent Investors. The obligations of the Agent
hereunder as such titleholder and with respect to the
payments to the Investors to be made by the Agent are only
those expressly set forth herein.

ARTICLE II

Iessee's Representations and Warranties

The Lessee represents and warrants:

2.1. Organization and Good Standing. It is a
duly organized and validly existing corporation in good
standing under the laws of its jurisdiction of incorporation
and is duly qualified and authorized to do business and is
in good standing in every other jurisdiction where the
failure to so qualify would materially and adversely affect
its operations, property, assets or condition, financial or
otherwise, or the transactions contemplated by the Docu-
ments.

2.2. Power and Authority. It has the full cor-
porate power, authority and legal right to carry on its
business as now conducted, and is duly authorized and
empowered to execute and deliver its Documents and to
fulfill and comply with the terms, conditions and provisions
thereof.



2.3. Authorization of Documents. Its Documents
have been duly authorized, executed and delivered by it and,
assuming due authorization, execution and delivery thereof
by the other parties thereto, constitute legal, valid and
binding instruments, enforceable in accordance with their
terms.

2.4. No Litigation. There are no actions, suits
or proceedings, whether or not purportedly on its behalf,
pending or (to its knowledge) threatened against cr
affecting it or any of its property or rights, at law or in
equity or before any commission or other administrative
agency which, if determined adversely to it, would mate-
rially and adversely affect its condition, financial or
otherwise, or its ability to perform its obligations under
its Documents, and it is not in default with respect to any
order or decree of any court or governmental commission,
agency or instrumentality, the noncompliance with which
would materially and adversely affect the operations,
property, assets or condition, financial or otherwise, of
the Lessee or the transactions contemplated by the Docu-
ments.

2.5. No Conflict with Agreements. Neither the
execution and delivery of its Documents nor the consummation
of the transactions therein contemplated nor the fulfillment
of nor the compliance with the terms and provisions thereof
will conflict with or result in a breach of any of the
terms, conditions or provisions of its certificate of
incorporation or its by-laws or of any bond, debenture,
note, mortgage, indenture, agreement or other instrument to
which it is a party or by which it or its property may be
bound, or constitute (with the giving of notice or the lapse
of time or both) a default thereunder, or, pursuant to the
provisions thereof, result in the creation or imposition of
any lien, charge, security interest or other encumbrance of
any nature whatsoever upon any of its property or upon the
Equipment.

2.6. No Defaults. It is not in default, and no
event has occurred which with the giving of notice or the
lapse of time or both would be a default, under any of the
material terms, conditions or provisions of any bond,
debenture, note, mortgage, indenture, agreement or other
instrument evidencing the borrowing of money to which it is
a party or by which it or its property may be bound.

2.7. No Conflict with Laws or Decrees. Neither
the execution and delivery by it of its Documents nor the
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consummation by it of the transactions therein contemplated
nor the fulfillment of nor the compliance with the terms and
provisions thereof will conflict with or will result in a
breach of any of the terms, conditions or provisions of any
law or any regulation, order, injunction or decree of any
court or governmental instrumentality or arbitrator binding
on it, its operations or its properties. '

2.8. Filing with ICC. On or prior to the Take
Out Date, this Agreement will have been duly filec with the
Interstate Commerce Commission pursuant to 49 U.S.C.
{ 11303. No other filing (or giving of notice) is necessary
in order to protect the interests of the Agent and the
Trustee under the CSA, the CSA Assignment, the Lease or the
Lease Assignment or in the units of Equipment in any state
of the United States or the District of Columbia.

2.9. ERISA Matters. It is not entering into its
Documents or any other transaction contemplated thereby
directly or indirectly in connection with any arrangement or
understanding by it in any way involving any employee
benefit plan (other than a governmental plan) with respect
to which it or the Owner, NAC, any Investor or the Trustee
in its individual capacity is a party in interest, all
within the meaning of the Employee Retirement Income Secu-
rity Act of 1974 ("ERISA"), and it will not sublease the
Equipment subject to the Lease directly or indirectly to or
in connection with any arrangement by it with any person
which is at the time a party in interest with respect to any
employee benefit plan the assets of which were used by the
Owner or any Investor in making their investments pursuant
to this Agreement, all within the meaning of ERISA.

2.10. Equipment To Be Used in Interstate Com-
merce. The Equipment will be used in interstate commerce.

2.11. No Authorizations Required. No authoriza-
tion, consent or approval is required from the Interstate
Commerce Commission or any other governmental or public
regulatory body or authority of the United States or any of
the states thereof or the District of Columbia in connection
with the execution by it of its Documents or the fulfillment
of or the compliance with the terms, conditions and provi-
sions thereof by it or arising from the possession or use of
the Equipment.

2.12. Securities Act of 1933. It has not

~directly or indirectly taken any action and will not take

any action the effect of which would bring the sale of the
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CSA Indebtedness or the investment by the Owner within the
provisions of Section 5 of the Securities Act of 1933. It
will not offer any of the CSA Indebtedness or other securi-
ties to or solicit any offer to buy any thereof from any
other person or approach or negotiate with any other person
in respect thereof so as to bring the sale of the Csa
Indebtedness or the investment by the Owner within the
provisions of Section 5 of said Securities Act.

2.13. Taxes. It has filed all foreign, Federal,
state and local tax returns which are required to be filed
and has paid or made provisions for the payment of all taxes
which have or may become due pursuant to said returns or
pursuant to any assessment received by it, other than taxes
which are being contested in good faith and which in the
aggregate do not involve material amounts.

2.14. Financial Statements. It has furnished to
the Permanent Investor and the Owner its Consolidated
Balance sheets as of December 31, 1983, and December 31,
1984, and September 30, 1985, and the related Consolidated
Statements of Income for the respective period then ended.
Such consolidated financial statements are in accordance
with the books and records of the Lessee and have been
prepared in accordance with generally accepted accounting
principles applied on a consistent basis throughout the
periods covered thereby. The financial statements present
fairly the financial condition of the Lessee at such dates
and the results of its operations for such periods. There
has not been any materially adverse change in the opera-
tions, property, assets or condition, financial or other-
wise, of the Lessee since September 30, 1985.

2.15. No oOther Agents or Brokers Employed. It
has not directly or indirectly authorized or employed

agents, brokers, finders or otherwise (other than Tiger
Financial Services, Inc., Tiger Capital Corporation and The
Bank of New York) in connection with the placement of the
CSA Indebtedness or the leasing of equipment pursuant to the
Lease,

2.16. Condition of Equipment. All the Equipment
is in good order, repair and condition, ordinary wear and
tear excepted and has been maintained as required by Section
11 of the Lease. No unit of Equipment has suffered a
Casualty Occurrence (as defined in Article 7 of the CSA).

2.17. No Default. No event of default under the
CSA . or Event of Default under the Lease or event which with
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notice or lapse of time or both would constitute any such
event of default or Event of Default has occurred and is
continuing.

ARTICLE IIT

Oowner's Representations and Warranties

The Owner represents and warrants:

3.1. Organization and Good Standing. It is a
duly organized and validly existing corporation in good
standing under the laws of the State of New York.

3.2. Power and Authority. It has the full cor-
porate power, authority and legal right to carry on its
business as now conducted and is duly authorized and empow-
ered to execute and deliver its Documents and to fulfill and
comply with the terms, conditions and provisions thereof.

3.3. Authorization of Documents. Its Documents
have been duly authorized, executed and delivered by it and,
assuming due authorization, execution and delivery thereof
by the other party or parties thereto, constitute legal,
valid and binding instruments of the Owner, enforceable
against the Owner in accordance with their terms.

3.4. ERISA Matters. It is made its investment in
the Equipment (pursuant to the Trust Agreement and this
Agreement) with its general assets and not directly or
indirectly with the assets of or in connection with any
arrangement or understanding by it in any way involving any
employee benefit plan (other than a governmental plan), all
within the meaning of ERISA. It covenants that it will not
transfer its interest acquired pursuant to this Agreement
(and the Trust Agreement) directly or indirectly tc or in
connection with any arrangement or understanding by it in
any way involving any employee benefit plan with respect to
which it or the Lessee, NAC, any Investor or the Trustee in
its individual capacity is at the time a party in interest,
all within the meaning of ERISA.

3.5. Securities Act of 1933. It has not directly
or indirectly offered or sold any interest in the CS3A
Indebtedness or other securities or beneficial interests in
the Equipment to any other person. It will not offer any
other securities or beneficial interests in the Equipment to
or solicit any offer to buy any thereof from any other
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person or approach or negotiate with any other person in
respect thereof so as to bring the transactions contemplated

" by this Agreement within the provisions of Section 5 of the

Securities Act of 1933.

ARTICLE IV

Permanent Investor Representations,
Warranties and Covenants

4.1. Permanent Investor Representations and
Warranties. Each Investor represents and warrants:

(a) Investment Intent. It is acquiring its
interest in the CSA Indebtedness for its own account
for investment and not with a view to or for sale in
connection with the distribution of the same, nor with
any present intention of distributing or selling the
same, but subject, nevertheless, to any requirement
that the disposition of its property shall at all times
be within its control.

(b) Power and Authority. It represents that it
has full power and authority to execute and deliver
this Agreement and carry out its terms.

(c) ERISA Matters. It is not acquiring its
interest in the CSA Indebtedness directly or indirectly
with the assets of or in connection with any arrange-
ment or understanding by it in any way involving any
employee benefit plan (other than a governmental plan)
with respect to which the Lessee, the Owner or the
Trustee in its individual capacity is a party in
interest, and with which such a transaction could be a
prohibited transaction, all within the meaning of
ERISA.

4.2. Permanent Investor Covenants. Each Perma-
nent Investor agrees that any transfer of all or any part of
its interest in the CSA Indebtedness shall be upon the
express condition that the transferee thereof shall be bound
by the terms of this Agreement, that such transfer shall not
subject this transaction to the registration provisions of
the Securities Act of 1933 and that its transferee will make
the representations set forth in Section 4.1 hereof. Prior
to any such transfer, such Permanent Investor shall notify
the Agent, the Trustee and the lessee in writing thereof and
the Agent shall cause to be prepared and delivered to such

P-10
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Permanent Investor an appropriate agreement, to be entered
into among such Permanent Investor, such transferee and the
Agent, evidencing such transfer. upon the terms hereof.

ARTICLE V

Trustee's Representations and Warranties

The Trustee represents and warrants:

5.1. Organization and Good Standing. It is a
duly organized and validly existing national banking associ-
ation in good standing under the laws of the United States.

5.2. Power and Authority. It has the full cor-
porate power, authority and legal right to carry on its
business as now conducted and is duly authorized and empow-
ered to execute and deliver the Trust Agreement and, acting
pursuant thereto, its other Documents, and to fulfill and
comply with the terms, conditions and provisions thereof.

5.3. Authorization of Documents. Its Documents
have been duly authorized, executed and delivered by it and,
assuming due authorization, execution and delivery thereof
by the other party or parties thereto constitute legal,
valid and binding instruments, enforceable in accordance
with their terms.

5.4. No Authorizations Required. No authoriza-
tion, consent or approval from any governmental or public
regulatory body or authority of the United States or of any
of the states thereof or the District of Columbia is neces-

sary for the execution, delivery and performance by it of
its Documents.

5.5. ERISA Matters. It represents that it is not
entering into its Documents or any other transaction contem-
plated thereby directly or indirectly in connection with any
arrangement or understanding by it in any way involving any
employee benefit plan (other than a governmental plan) with
respect to which it in its individual capacity or, to the
best of its knowledge, the Lessee, the Owner, NAC or any

Investor is a party in interest, all within the meaning of
ERISA.

P-11
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ARTICLE VI
Conditions to Permanent Investors' Obligations

The obligation of the Permanent Investors to make
payment of the Take Out Amount to the Agent on the Take Out
Date pursuant to Section 1.1 hereto and the obligation of
the Agent to make payment of the Take Out Amount and accrued
interest thereon to the Original Investor pursuant to
Section 1.2 hereof shall be subject to the receipt by the
Agent at the offices of its special counsel, Cravath, Swaine
& Moore, in New York, New York, on or prior to the Take Out
Date of the following documents, in form and substance
satisfactory to the Agent and its special counsel and dated
not more than 10 days prior to the Take Out Date:

6.1. Opinion of Counsel to Permanent Investors
and Agent. An opinion of Cravath, Swaine & Moore, special
counsel for the Permanent Investors and the Agent, to the
effect that:

(a) this Agreement, assuming due authorization,
execution and delivery by the Permanent Invesftors, has
been duly authorized, executed and delivered and
constitutes a legal, valid and binding instrument;

(b) the CSA and the Lease have each been duly
authorized, executed and delivered and each is a legal,

valid and binding instrument, enforceable in accordance
with its terms;

(c) the CSA Assignment, the Lease Assignment and
the Consent have each been duly authorized, executed
and delivered and each is a legal, valid, binding and
enforceable instrument;

(d) the Agent is vested with all right, title and
interest of the Trustee purported to be assigned to it
by the Lease Assignment; the Agent is vested with all
right, title and interest of NAC purported to be
assigned to it by the CSA Assignment and, the Agent has
a valid security interest therein;

(e) this Agreement, the CSA, the CSA Assignment,
the Lease and the Lease Assignment have been duly filed
with the Interstate Commerce Commission pursuant to 49
U.S.C. { 11303 and no other filing or recordation is
necessary for the protection of the rights of the Agent
therein or in the Equipment in any state of the United
States or the District of Columbia;

P-12



(f) no authorization or approval from any govern-
mental or public body or authority of the United States
or of any of the states thereof or of the District of
Columbia is, to the knowledge of said special counsel,
necessary for the execution, delivery and performance
of the Documents:;

(g) under the circumstances contemplated by this
Agreement it is not necessary to register the CSA, the,
CSA Assignment or the certificates of interest deli-
vered pursuant hereto under the Securities Act of.1933
or to qualify the CSA or any other instrument or
agreement contemplated hereby or thereby under the
Trust Indenture Act of 1939;

(h) the legal opinions referred to in Sec-
tions 6.2, 6.3, and 6.4 hereof are satisfactory in form
and scope to said special counsel and that in its
opinion the Permanent Investors, the Agent and said
special counsel are justified in relying thereon;

and as to such other matters incident to the transactions

contemplated by this Agreement as the Permanent Investors
nmay reasonably request.

6.2. Opinion of Owner's Counsel. An opinion of
counsel for the Owner to the effect set forth in Sections
3.1, 3.2 and 3.3 and in clause (f) of Section 6.1 hereof,
insofar as such matters relate to the Owner.

6.3. Opinion of lessee's Counsel. An opinion of
counsel for the Lessee to the effect set forth in Sections
2.1, 2.2, 2.3, 2.4, 2.5, 2.7, 2.8 and 2.11 hereof (which in
the case of Sections 2.4, 2.5, 2.7 and 2.11 may be to the
best knowledge of such counsel after due inquiry) and to the
further effect that no mortgage, deed of trust or other lien
of any nature whatsoever which now covers or affects any
property or interest therein of the Lessee now attaches or
hereafter will attach to the Equipment or in any manner
adversely affects or will adversely affect the right, title
and interest of the Trustee, the Owner or the Agent therein.

6.4. Opinion of Trustee's Counsel. An opinion of
counsel for the Trustee to the effect set forth in Sections
5.1, 5.2, 5.3 and 5.4 hereof (which in the case of Section
5.4 may be to the best knowledge of such counsel after due
inquiry).
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6.5. Certificate of lessee’s Officer. A certif-
icate of an officer of the Lessee to the effect that (a) the
representations and warranties of the Lessee contained in
this Agreement are true on and as of the Take Out Date, with
the same effect as though made on such Date, (b) the Lessee
is not currently in default under its Documents and no
condition exists nor has any event occurred which with the
giving of notice or the lapse of time or both would consti-
tute such a default and (c¢) there has been no materially
adverse change in the Lessee’s operation, property, assets
or condition, financial or otherwise, since September 30,
1985.

6.6. Certificate of Owner’s Officer. A certifi-
cate of an officer of the Owner to the effect that:

(a) the representations and warranties of the
Owner contained in this Agreement are true on and as of

the Take-Out Date with the same effect as though made
on such Date;

(b) the Owner is not currently in defaultf under
its Documents and no condition exists nor has any event
occurred which with the giving of notice or the lapse
of time or both would constitute such a default:;

(c) no Federal tax liens (including tax liens
filed pursuant to Section 6323 of the United states
Internal revenue Code of 1954) or, to the best of his
knowledge and belief, other tax liens have been filed
and are currently in effect against the Owner which
could adversely affect the interests of the Agent in
the Equipment or the Lease; and

(d) except for the CSA and the CSA Assignment, no
mortgage, deed of trust or other lien of any nature
whatsoever now in existence which now covers or affects
or which may hereafter cover or affect any property or
interest therein of the Owner now attaches or hereafter
will attach to the Equipment or in any manner adversely
affects or will adversely affect the right, title and
interest of the Agent therein.

6.7. Certificate of Trustee’s Officer. A
certificate of an officer of the Trustee to the effzct that:

(a) the representations and warranties of the
Trustee contained in this Agreement are true on and as
of the Take-Out Date with the same effect as though
made on such Date; and
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(b) the Trustee is not currently in default under
its Documents and no condition exists nor has any event
occurred which with the giving of notice or the lapse
of time or both would constitute such a default.

6.8. Certificate of Insurance. A certificate or
certificates of insurance in accordance with § 7.6 of the
Lease.

6.9. Closing Documents. The Original Investor’s
original copies of all closing papers received by the
Original Investor in respect of the First Delivery Date
closing and each Equipment closing.

6.10. Other Documents. Such other documents as
the Agent, the Permanent Investors or their special counsel,
may reasonably request.

In giving the opinions specified in Sections 6.1, 6.2, 6.3,
and 6.4 hereof, counsel may qualify its opinion to the
effect that any agreement is a legal, valid and binding
instrument enforceable in accordance with its terms by a
general reference to limitations as to enforceability
imposed by bankruptcy, insolvency, reorganization, morato-
rium or other similar laws affecting the enforcement of
creditors’ rights generally and to the further effect that
the availability of the remedy of specific performance is
within the discretion of the enforcing court. In giving the
opinion specified in Section 6.1 hereof, counsel may rely
(a) on NAC’s warranties of title set forth in Section 14.5
of the CSA, and (b) on the opinion of counsel for the Owner,
the Lessee or the Trustee as to any other matter governed by
the law of any jurisdiction other than the State of New York
or the United States. In giving the opinion specified in
Section 6.2 hereof, counsel may rely on the opinicn of
counsel for the Trustee as to all matters governed by the
law of the State of Illinois.

ARTICLE VII

Duties of Agent

7.1. Accept Payments of CSA TIndebtedness. The
Agent will accept payments made to it by or for the account

of the Trustee pursuant to the CSA and the CSA Assignment,
on account of the principal of or accrued interest on the
CSA Indebtedness, and will apply such payments promptly,
first to the pro rata payment of interest payable on the CSA
Indebtedness and second to the pro rata payment of the
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installments of the CSA Indebtedness in the order of matur-
ity thereof until the same shall have been paid in full.

7.2. Accept Payments with Respect to Casualty
Occurrences and Terminations. The Agent will accept all

sums paid to it pursuant to Article 7 of the CSA with
respect to Casualty Occurrences or a Termination (as defined
in § 7 of the Lease) and will apply such sums to the pro
rata prepayment of each of the installments of the CSA
Indebtedness remaining unpaid (in proportion to the prin-
cipal amount of CSA Indebtedness represented by each such
installment), without premium, together with interest
accrued and unpaid on such prepaid CSA Indebtedness and will
distribute such prepayment and interest thereon tc the
Permanent Investors in accordance with their interests
therein. The Agent will furnish to each Permanent Investor
a revised schedule of payments showing the reduction of
their respective interests in the installments of the CSA
Indebtedness remaining unpaid and the interest payable
thereon.

7.3. Declaration of Default. Notwithstanding

anything to the contrary contained herein, if a Declaration

of Default (as defined in the CSA) is in effect, all moneys
held by or coming into the possession of the Agent under the
Documents applicable to the payment or prepayment of CSA
Indebtedness or interest thereon (including without limita-
tion the net proceeds of any repossession and sale or lease
of any unit of Equipment after deduction of all expenses,
including reasonable counsel fees, incurred by the Agent in
connection with such repossession and sale or lease or
otherwise hereunder (which shall not have been previously
reimbursed to the Agent by the Trustee pursuant to the CSA))
immediately shall be distributed by the Agent to the Perma-
nent Investors pro rata and the Agent shall otherwise take
such action as is referred to in this Article VIII.

7.4. Method of Payments to Permanent Investors.
All payments to be made by the Agent hereunder shall (sub-

ject to timely receipt by the Agent of available funds) be
made by bank wire transfer of immediately available funds to
each Permanent Investor at its address set forth in Appendix
I hereto or as may be specified to the Agent in writing.

7.5. Liscretionary Action; Indemnification. So
long as, to the actual knowledge of the Agent, no Default

shall have occurred and be continuing, the Agent shall be
entitled to use its discretion with respect to exercising or
refraining from exercising any rights or taking or refrain-
ing from taking any action which may be vested in it or
which it may be entitled to assert or take, hereunder or
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under the Documents except as otherwise specifically pro-
vided herein. The Agent shall not incur any liability
hereunder or otherwise in acting upon any notice, certifi-
cate or other paper or instrument believed by it in good
faith to be genuine and signed by the proper party or
parties, or with respect to anything which it may do or
refrain from doing in the exercise of its best judgment, or
which may seem to it to be necessary or desirable in the
premises, except liability resulting from its own misconduct
or negligence. In case the Agent shall have actual knowl-
edge of the occurrence of a Default howsoever arising, the
Agent shall give prompt telephonic notice thereof, confirmed
in writing, to the Trustee, the Owner, the Lessee and each
Permanent Investor. The Agent shall take such action
(including enforcement actions) and assert such rights under
the CSA and the Lease as shall be agreed upon by holders of
a majority in principal amount of the CSA Indebtedness then
outstanding; provided, however, that, notwithstanding the
foregoing, the Agent shall not take any such acticn which
would reduce the amount of principal or the rate cf interest
owing to any Permanent Investor pursuant hereto, cr which
would extend the time of payment of such principal or
interest without the written consent of such Permanent
Investor; and provided further, however, that the Agent will
take all action required to be taken by it under the Docu-
ments. In case the Agent is required to take action here-
under, it shall be indemnified against any liability or
expense, including reasonable counsel fees, in connection
with taking such action or asserting such rights by the
Permanent Investors in proportion to their respective
interests in the aggregate CSA Indebtedness then out-
standing.

7.6. Legal Counsel. The Agent may consult with
legal counsel of its own choice and shall not be under any
liability for any action taken or not taken in good faith by
it in accordance with the opinion of such counsel.

7.7. Notices to Permanent Investors. The Agent
will promptly mail or deliver to each Permanent Investor one
copy of all notices, statements, documents or schedules
received by it from the Trustee or the Lessee pursuant to
the Documents.

7.8. Notices to Agent. All notices, instruc-
tions, directions and approvals to be delivered hereunder to
the Agent by any Permanent Investor shall be in writing and
signed by an officer, assistant officer, manager or assis-
tant manager of such Permanent Investor. The Agent may rely
on any notice, instruction, direction or approval so signed.
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7.9. Disclaimer of Representations. The Agent
does not make any representation or assume any responsibil-
ity with respect to the validity of the Documents or any
certificate of interest (except with respect to its own
execution thereof) or any of the matters covered thereby or
the value of or the title to the Equipment.

7.10. Disputes as to Ownership. 1In the event of
any dispute with respect to the delivery or ownership or
right to possession of funds or documents at any time held
by the Agent hereunder or with respect to title to any unit
of Equipment, the Agent is hereby authorized and clirected to
retain, without liability to anyone, all or any of such
funds or documents or title until such dispute shall have
been settled either by agreement of the Investors or by
final order, decree or judgment of a court of competent
jurisdiction. The Agent, if requested so to do by Investors
holding a majority in principal amount of the then out-
standing CSA Indebtedness, shall invest and reinvest such
funds as directed by such holders.

7.11. Termination of Duties. The Agent shall be
entitled to terminate its duties and responsibilities
hereunder by giving written notice to each Permanent Inves-
tor that it desires to terminate such duties and responsi-
bilities on a date (at least 30 days subsequent to the
giving of such notice) stated in said notice. 1If, prior to
the date stated in said notice, Permanent Investors holding
a majority in principal amount of the CSA Indebtedness then
outstanding shall have requested in writing that the Agent
assign to a person or institution designated by such holders
all right, title and interest of the Agent under its Docu-
ments and in and to the Equipment, the Agent shall comply
with such request. 1In the event that such request is not
received by the Agent on or before the date designated in
said notice, the Agent shall be entitled to appoint a
successor to act hereunder (which successor shall be a bank
or trust company located in the Borough of Manhattan, City
and State of New York, or in Chicago, Illinois, having
capital and surplus aggregating at least $100,000,000) and
to assign to such successor, subject to the provisions of
this Agreement, all such right, title and interest of the
Agent. Upon such assignment by the Agent to a person or
institution designated by such Investors or, in the absence
of such designation, to a successor appointed by the Agent,
the Agent shall thereupon be relieved of all duties and
responsibilities hereunder.
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ARTICLE VIII
Lessee's Covenants

8.1. Financial Reports. The Lessee will deliver
or cause to be delivered to the Agent, the Owner, the
Trustee and each Permanent Investor (a) as soon as available
and in any event within 90 days after the end of each of its
fiscal years, a certificate signed by the President, any
Vice President, the Treasurer or any Assistant Treasurer of
the Lessee stating that he has reviewed the activities of
the Lessee during such year and that to the best of his
knowledge during such year there has not occurred an Event
of Default (as defined in the Lease) or an event which with
the giving of notice or the lapse of time or both would
constitute an Event of Default or, if an Event of Default
shall exist or have existed or if an event has occurred and
is continuing which with the giving of notice or the lapse
of time or both would constitute an Event of Default,
specifying such Event of Default and all such events and the
nature and status thereof and (b) (i) as soon as available,
and in any event within 60 days after the end of the first,
second and third quarterly accounting periods in each fiscal
year of the Lessee, copies of the Consolidated Balance Sheet
of the Lessee as of the end of such accounting period and
copies of the related Unaudited Consolidated Statewments of
Income of the Lessee for the portion of its fiscal year then
ended, all in reasonable detail, certified by the Controller
or other principal accounting officer of the Lessee and
stating in comparative form the figures for the corres-
ponding period in the previous fiscal year, (ii) as soon as
available, and in any event within 90 days after the end of
each of its fiscal years, copies of the Consolidated Balance
Sheet of the Lessee as of the end of such fiscal year and
copies of the related Consolidated Statements of Income and
Changes in Financial Position for such fiscal year, all in
reasonable detail, audited by independent certified public
accountants of recognized national standing and stating in
comparative form the consolidated figures as of the end of
the previous fiscal year, (iii) as soon as available, a copy
of each Current Report on Form 8-K (or its successor),
Quarterly Report on Form 10-Q (or its successor) and Annual
Report on Form 10-K (or its successor), if any, filed with
the Securities and Exchange Commission by the Lessee, (iv)
as soon as available, a copy of each prospectus, if any,
filed by the Lessee with the Securities and Exchange Commis-
sion pursuant to Rule 424 (b) (or its successor) of the
Commission under the Securities Act of 1933, as amended, and
(v) from time to time such other information as any Investor

P-19



or the Owner may reasonably request. It shall not be
necessary for the Lessee to provide the financial statements
required in clause (b) (i) or (b) (ii) if the Lessee has
provided such financial statements in the form required by
clauses (b) (iii) or (b) (iv) within the time limits specified
in clause (b) (i) or clause (b)(ii), as the case may be.

8.2. Access. The Lessee will permit represen- -
tatives of the Trustee, the Agent, any Permanent Investor
and the Owner, at such party's risk and expense, with
respect to matters reasonably related to the transactions
contemplated by this Agreement or to the financial condition
of the Lessee, and when accompanied by a representative of
the Lessee, to visit and inspect any of the properties of
the Lessee reasonably related to the transactions contem-
plated by this Agreement, to examine its corporate books and
financial records (except to the extent such examination
would result in the loss by the Lessee of a legally recog-
nized privilege against compulsory disclosure) and to
discuss its affairs, finances and accounts with its officers
and, with prior notice to the Lessee, its independent public
accountants, all at such reasonable times and as often as
may be reasonably requested.

ARTICLE IX

Fees and Expenses

The Owner has entered into an agreement with Tiger
Financial Services, Inc. ("Tiger"), by which Tiger has
agreed to pay (a) all of the costs and expenses incurred by
and all of the reasonable out-of-pocket expenses paid by the
Trustee, the Agent and the Investors in connection with the
preparation, execution and delivery of the Documents (other
than this Agreement) and any amendments, supplements or
waivers entered into before the last Closing Date under the
CSA with respect thereto, including the reasonable fees and
disbursements of Cravath, Swaine & Moore -as special counsel
for the Permanent Investors, (b) the reasonable fees and
disbursements of the Agent in accordance with the existing
agreement between Tiger and the Agent (except those subse-
quent to termination of the Lease by the Agent or attribut-
able to periods during the continuance of a Declaration of
Default under the CSA, which the Lessee hereby agrees to
pay), (c) the reasonable fees and disbursements of the
Trustee (except those subsequent to termination of the Lease
by the Agent or attributable to periods during the continu-
ance of a Declaration of Default under the CSA, which the
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Lessee hereby agrees to pay), (d) the cost of preparing and
duplicating the Documents and any amendments, supplements or
waivers entered into before the last Closing Date with
respect thereto and (e) the customary fees and expenses
payable to a placing agent in connection with the arranging
of any permanent financing pursuant to Article XVIII of the
original Participation Agreement. In no event shall the
Owner be liable for any of the aforesaid fees and expenses
if Tiger fails to pay any of them. The Lessee agrees to pay
all expenses, costs and fees (including the fees and
expenses of Cravath, Swaine & Moore, as counsel for the
Permanent Investors and the Agent, and of counsel, if any,

-for each of the other parties) in connection with the

preparation, execution, delivery, recording and filing of,
and the giving of public notice or publication with respect
to this Agreement and any amendments, supplements or waivers
with respect to the Documents and the transactions conten-
plated thereby entered into after such last Closing Date
(provided, however, that if the Owner has requested any such
amendment, supplement or waiver, the Owner shall reimburse
the Lessee for such expenses, costs and fees).

ARTICLE X
Notices

} 10.1. Notice to Lessee. All documents and
notices deliverable to the Lessee hereunder shall be deliv-
ered to it at 277 Park Avenue, New York, N. Y. 10172,
attention of Treasurer’s Office, with a copy to 180 East
Broad Street, Columbus, Ohio 43215, Attention of Treasurer’s
Office, and with a copy to 180 East Broad Street, Columbus,
Ohio 43215, Attention of Chemical Distribution.

10.2. Notice to Agent. All documents, notices
and funds deliverable hereunder to the Agent shall ke
delivered to it at its address at 135 South LaSalle Street,
Chicago, Illinois 60690, attention of Corporate Trust
Division.

10.3. Notice to the Owner. All documents and
notices deliverable hereunder to the Owner shall be deliv-
ered to it at 1600 Summer Street, 6th Floor (P.O. Box 8300),
Stamford, Connecticut 06904, Attention of Manager-Operations,
Transportation and Industrial Financing Division, with a
separate copy to the attention of each of Investment Officer-
Rail Component and Contracts Administration-Rail Component.

10.4. Notice to Trustee. All documents, notices
and funds deliverable hereunder to the Trustee shall be
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delivered to it at its address at 135 South La Salle Street,
Chicago, Illinois 60603, attention of Corporate Tirust
Department. '

10.5. Notice to Permanent Investors. All docu-
ments, notices and funds deliverable to a Permanent Investor
shall be delivered to it at its address set forth in Appen-
dix I hereto.

10.6. Notice to Cravath, Swaine & Moore. All
documents deliverable hereunder to Cravath, Swaine & Moore
shall be delivered to it at One Chase Manhattan Plaza, New
York, New York 10005.

ARTICLE XI
Notice of Default

In the event that the Lessee or the Trusitee shall
have knowledge of an Event of Default under the Lease or an
event of default under the CSA, such party shall give prompt
telephonic notice (confirmed in writing) thereof to the
other and to the Agent and the Owner. Knowledge shall mean
actual knowledge of an officer or responsible department
head of the Lessee or actual knowledge of an officer or an
employee in the Corporate Trust Department of the Trustee.

ARTICLE XII

Limitation of Trustee’s Liability

Each and all of the representations, warranties,
covenants and agreements herein made (except for the repre-
sentations made by the Trustee in Article V hereof for which
it shall be liable in its individual capacity) on the part
of the financial institution acting as Trustee hereunder are
made and intended not as personal representations, war-
ranties, covenants and agreements by said institution or for
the purpose or with the intention of binding said institu-
tion personally but are made and intended for the purpose of
binding only the Trust Estate (as such term is used in the
Trust Agreement) and (except as aforesaid) this Agreement is
executed and delivered by said institution solely in the
exercise of the powers expressly conferred upon said institu-
tion as trustee under the Trust Agreement; and no personal
liability or personal responsibility is assumed by or shall
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at any time be asserted or enforceable against said institu-
tion or the Owner on account of any representation, war-
ranty, covenant or agreement herein of the Trustee (except
as aforesaid or in the case of gross negligence or wilful
misconduct of the Trustee), either expressed or implied, all
such personal liability, if any, being expressly waived and
released by the Lessee, the Agent and the Investors and by
all persons claiming by, through or under any of them;
provided, however, that the Lessee, the Agent and the
Investors or any person claiming by, through or under any of
them making claim hereunder may look to said Trust Estate
for satisfaction of the same. Notwithstanding the fore-
going, the Owner agrees with the other parties hereto to
discharge all taxes, claims, liens, charges or security
interests claimed by any party from, through or under the
Owner described in Section 13.3 of the CSA (unless the
validity thereof shall be contested as provided in said
Section 13.3).

ARTICLE XIII

Governing Law; Amendments

This Agreement shall be governed by and construed
in accordance with the laws of the State of New York. Such
terms, rights and obligations may be changed only by an
agreement in writing, signed by the party against whom
enforcement of such change is sought.

ARTICLE XIV

Counterparts

This Agreement may be executed in any number of
counterparts, each of which shall be deemed to be an origi-
nal and all of which together shall constitute a single
instrument. It shall not be necessary that any counterpart
be signed by all .the parties so long as each party hereto
shall have executed one counterpart hereof, which shall be
effective upon delivery thereof to Cravath, Swaine & Moore
at its offices in New York, New York.



ARTICLE XV
Amendments to the CSA

The Trustee and the Agent, as assignee of the
Builder, agree that, subject to the payment by the Permanent
Investors of the Take Out Amount to the Agent on the Take
Out Date, the CSA shall be amended as follows as of the Take
Out Date:

15.1. On the cover page of the CSA, the reference
to "Floating Rate" is changed to "10 3/4 %".

15.2. Section 4.4 of the CSA is amended so that
from and after the Take Out Date the provisions of the
second, third and fourth paragraphs of subsection (a) and
all of subsections (b), (c¢) and (d) thereof shall no longer
be applicable and the following is substituted therefor:

"The unpaid balance of the CSA Indebtedness shall
bear interest from the Take Out Date (as defined in the
Amended and Restated Participation Agreement and
Amendment dated as of January 15, 1986, among Borden,
Inc., La Salle National Bank, General Electric Credit
Corporation, Exchange National Bank of Chicago, Morgan
Guaranty Trust Company of New York, The Mutual Life
Insurance Company of New York and MONY Pension Insur-
ance Corporation) at the rate of 10 3/4% per annum.
Interest on the unpaid balance of the CSA Indebtedness
shall be payable in arrears on each Payment Date
thereafter. The amounts of CSA Indebtedness and
interest payable on each Payment Date shall be cal-
culated so that the amount and allocation of principal
and interest payable on each Payment Date shall be
substantially in proportion to the amount and alloca-
tion of principal and interest on such Payment Date set
forth in Schedule I hereto (subject to the provisions
of Article 7 hereof) and the aggregate of such install-
ments of principal shall completely amortize the CSA
Indebtedness at maturity. The Trustee will furrnish to
the Vendor and the Lessee promptly after the Take Out
Date an accurate and complete schedule, in such number
of counterparts as shall be requested by the Vendor,
showing the respective amounts of principal and
interest payable on each Payment Date".

15.3. In Section 4.6 the words "1% per annum
above the Prime Rate plus the Domestic Margin" shall be
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applicable only until the Take Out Date and the following is
substituted therefor ”11 3/4% per annum”.

15.4. Schedule I to the CSA shall be applicable
only until the Take Out Date and the Schedule I attached
hereto is substituted therefor.

ARTICLE XVI
Amendments to _the lLease

The parties to the Lease agree that, subject to
the payment by the Permanent Investors of the Take Out
Amount to the Agent on the Take Out Date, the Lease shall be
amended as follows as of the Take Out Date:

16.1. In the first paragraph of § 3.1 of the
Lease, the third sentence shall be applicable only until the
Take Out Date and the following is substituted therefor:

7In respect of each Unit subject to this lease,
the first seven semiannual rental payments shall each
be in an amount equal to 6.1539% of the Purchase Price
(as defined in Section 4.1 of the CSA) of each Unit
subject to this Lease and the final 33 semiannual
rental payments shall each be in an amount equal to
5.21717% of the Purchase Price of each such Unit (less,
in the case of the eighth semiannual rental payment, an
amount equal to interest at the rate of 10 3/4% per
annum on the CSA Indebtedness accrued for the period
from January 2, 1986, to the Take Out Date (as defined
in the CSA). 1In addition, on the Take Out Date the
Lessee shall pay to the Trustee as additional rental an
amount equal to the accrued and unpaid interest at the
Floating Rate on the CSA Indebtedness outstanding on
the Take Out Date) .”

16.2. In § 3.1 of the Lease, the second paragraph
shall not be applicable to rental payments after the Take
Out Date.

16.3. In § 19 of the Lease, words ”1% per annum
above the Prime Rate plus the Domestic Margin (as defined in
Section 4.4(a) of tha2 CSA)” shall be applicable only until
the Take Out Date and the following substituted therefor ”11
3/4% per annum”.
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16.4. Appendix B to the Lease shall be applicable
only until the Take Out Date and the Appendix B to the Lease
attached hereto is substituted therefore.

ARTICLE XVII
Amendments to the Other Documents

Each of the CSA Assignment, the Lease Assignment,
the Trust Agreement and the Indemnity Agreement is hereby
amended as of the Take Out Date to conform to the provisions
hereof if and to the extent the same may be required.

Except as amended hereby, each of the Documents shall remain
in full force and effect. This constitutes the entire

agreement of the parties with respect to the amendments of
the Documents.
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IN WITNESS WHEREOF, the parties hereto have caused
this Agreement to be executed by duly authorized officers as
of the date first above written.

[Corporate Seal]

Attest:

by

Assistant Sécretary

[Seal]

Attest:

by

Assistant Trust Officer

[Corporate Seal]

Attest:

oY Z)W/W
ASS%EEEpE Secretary
[Seal] Z

Attest:

by

Assistant Trust Officer

[Seal]

Attest:

by

BORDEN, INC.,

by

Executive Vice President

LA SALLE NATIONAL BANK,

by

Vice President

GENERAL ELECTRIC CREDIT
CORPORATION,

EXCHANGE NATIONAL BANK OF
CHICAGO, not in its individual
capacity but solely as Trustee
under the aforesaid Trust,

by

Vice President

MORGAN BANK (DELAWARE),

by

Vice President
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(Seal]

Attest:

by

[Corporate Seal]

Attest:

by

[Corporate Seal]
Attest:

by

MORGAN GUARANTY TRUST COMPANY
OF NEW YORK, ST. HELIER, JERSEY
(CHANNEL ISLANDS) OFFICE,

by

Vice President

THE MUTUAL LIFE INSURANCE
COMPANY OF NEW YORK,

by

MONY PENSION INSURANCE CORPO-
RATION,

by

Authorized Agent
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STATE OF OHIO, )
) ss.:
COUNTY OF FRANKLIN, )

On this day of 1986, before me person-
ally appeared , to me personally known,
who, being by me duly sworn, says that he is a

of BORDEN, INC., a New Jersey corporation,
that one of the seals affixed to the foregoing instrument is
the corporate seal of said corporation, that said instrument
was signed and sealed 6n behalf of said corporaticn by
authority of its Board of Directors and he acknowledged that
the execution of the foregoing instrument was the free act
and deed of said corporation.

[Notarial Seal] Notary Public

My Commission expires

STATE OF ILLINOIS, )

) ss.:
COUNTY OF COOK, )
On this day of 1986, before me person-
ally appeared , to me personally known,

who, being by me duly sworn, says that he is a

of LA SALLE NATIONAL BANK, a national banking
association, that one of the seals affixed to the foregoing
instrument is the corporate seal of said national banking
association, that said instrument was signed and sealed on
behalf of said national banking association by authority of
its Board of Directors and he acknowledged that the execu-
tion of the foregoing instrument was the free act and deed
of said national banking association.

[Notarial Seal] Notary Public

My Commission expires

e
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STATE OF CONNECTICUT, )
. ) ss.:
CouNTY OF Furfield | )

Oon this ! day of'QiYMa®011986, before me person-
ally appeared®dnick 7. mefdg , to me personally known,
w%g, being by me duly sworn, says that he is azZz. % /72’

ggwﬁcwvv7/7v<10f GENERAL ELECTRIC CREDIT CORPORATION, that
oné of the seals affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by authority
of its Board of Directors and he acknowledged that the
execution of the foregoing instrument was the free act and
deed of said corporation.

[Notarial Seal] é'otﬁy Public; 7

My Commission expires Kerry Lee GraY

Notary Public

0
MY Commission £xpires March 31, 199

STATE OF ILLINOIS, )

) ss.:
COUNTY OF COOK, )
On this day of 1986, before me person-
ally appeared , to me personally known,

who, being by me duly sworn, says that he is a

of EXCHANGE NATIONAL BANK OF CHICAGO, a
national banking association, that one of the seals affixed
to the foregoing instrument is the corporate seal of said
national banking association, that said instrument was
signed and sealed on behalf of said national bankirng associ-
ation by authority of its Board of Directors and he acknowl-
edged that the execution of the foregoing instrument was the
free act and deed of said national banking association.

[Notarial Seal] Notary Public

My Commission expires
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STATE OF DELAWARE, )
sSs.:
COUNTY OF NEW CASTLE,)
On this day of 1986, before me person-
ally appeared , to me personally known,

who, being by me duly sworn, says that he is a

of MORGAN BANK (DELAWARE), that one of the
seals affixed to the foregoing instrument is the corporate
seal of said corporation, that said instrument was signed .
and sealed on behalf of said corporation by authority of its
Board of Directors and he acknowledged that the execution of
the foregoing instrument was the free act and deecd of said
corporation.

[(Notarial Seal) Notary Public

My Commission expires

STATE OF NEW YORK, )

ss.:
COUNTY OF NEW YORK, )

On this day of 1986, before me person-
ally appeared , to me personally known,

who, being by me duly sworn, says that he is a

of MORGAN GUARANTY TRUST COMPANY OF NEW YORK,
ST. HELIER, JERSEY (CHANNEL ISLANDS) OFFICE, that one of the
seals affixed to the foregoing instrument is the corporate
seal of said corporation, that said instrument was signed
and sealed on behalf of said corporation by authority of its
Board of Directors and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said
corporation.

[Notarial Seal] Notary Public

My Commission expires

las)
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STATE OF NEW YORK, )
_ ) ss.:
COUNTY OF NEW YORK, )

On this day of 1986, before me person-
ally appeared , to me personally known,
who, being by me duly sworn, says that he is a

of THE MUTUAL LIFE INSURANCE COMPANY OF NEW
YORK, that one of the seals affixed to the foregoing instru-
ment is the corporate seal of said corporation, that said
instrument was signed and sealed on behalf of said corpora-
tion by authority of its Board of Directors and he acknowl-
edged that the execution of the foregoing instrument was the
free act and deed of said corporation.

[Notarial Seal] Notary Public

My Commission expires

STATE OF NEW YORK, )
) sSs.:
COUNTY OF NEW YORK, )

On this day of 1986, before m= person-
ally appeared , to me personally known,
who, being by me duly sworn, says that he is an Authorized
Agent of MONY PENSION INSURANCE CORPORATION, that one of the
seals affixed to the foregoing instrument is the corporate
seal of said corporation, that said instrument was signed
and sealed on behalf of said corporation by authority of its
Board of Directors and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said
corporation.

[Notarial Seal] Notary Public

My Commission expires
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APPENDIX I
to

PARTICIPATION AGREEMENT

Name and Address

THE MUTUAL LIFE INSURANCE COMPANY OF ([88.8%]
NEW YORK,
1740 Broadway,
New York, N. ¥. 10019

Attention of Securities Investment
Department.

All payments shall be made by
wire or intra-bank transfer of imme-
diately available funds to its
Security Remittance Account
No. 321-023803 at Chemical Bank,
Columbus Circle Branch, New York,

New York, with sufficient information
to identify the issue upon which pay-
ment is being made, and the nature,
source and application of the funds.

MONY PENSION INSURANCE CORPORATION [ 8
c/o The Mutual Life Insurance
Company of New York
1740 Broadway,
New York, N.,¥. 10019

o

]

Attention of Securities Investment
Department.

All payments shall be made by
wire or intra-bank transfer of
immediately available funds to its
Account No. 115-0-47239 at Manu-
facturers Hanover Trust Company,
1275 Avenue of the Americas, New
York, N.Y., with sufficient infor-
mation to identify the issue upon
which payment is being made, and
the nature, and application of
the funds.

$

S

Ccmmitment

3,043,304.38

£74,171.57
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THE MUTUAL LIFE INSURANCE COMPANY
OF NEW YORK
(for the account of a separate
account)
1740 Broadway,
New York, N.Y. 10019

All payments shall be made by
wire or intra-bank transfer of
immediately available fund to The
Mutual Life Insurance Company of
New York, Account No. 4001-0975, at
Citibank, N.A., 399 Park Avenue,

New York, N.Y., with sufficient infor-
mation to identify the issue upon
which payment is being made, and the
nature, source and application of the
funds.
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EXHIBIT A
to
Participation Agreement

[CS&M Ref. 6197-002A)

Conditional Sale Agreement dated as of September 1, 1981
As amended January 15, 1986
(Secured by Lease Obligations of BORDEN, INC.)
Interest Rate: 10 3/4%

CERTIFICATE OF INTEREST

LA SALLE NATIONAL BANK, as agent (”Agent”), hereby
acknowledges receipt from ("Permanent
Investor”) of $ , such sum having
been paid by the Permanent Investor under and pursuant to
the terms and conditions of a Participation Agreement dated
as of September 1, 1981, as amended January 15, 1986 (”Par-
ticipation Agreement”), among BORDEN, INC. (”Lessee”), the
Agent, GENERAL ELECTRIC CREDIT CORPORATION (”Ownex”),
EXCHANGE NATIONAL BANK OF CHICAGO, as trustee (”Trustee”),
an interim investor, another permanent investor and the
Permanent Investor. By reason of such payment the Permanent
Investor has an interest in a principal amount equal to such
sum in and to (i) the Conditional Sale Agreement cdated as of
September 1, 1981, as amended January 15, 1986 (”CSA”),
between NORTH AMERICAN CAR CORPORATION (“NAC”) anc the
Trustee, the railroad equipment covered by the CSA and the
CSA Indebtedness (as defined in the CSA), (ii) the Agreement
and Assignment dated as of September 1, 1981, as amended
January 15, 1986, between NAC and the Agent, (iii) the
right, security title and interest of the Agent in and to
the Lease of Railroad Equipment dated as of September 1,
1981, as amended January 15, 1986 (”Lease”), between the
Lessee and the Trustee, (iv) the Assignment of Lease and
Agreement dated as of September 1, 1981, as amended Jan-
uvary 15, 1986, between the Trustee and the Agent, to which
the Lessee acknowledged and consented pursuant to the
Consent and Agreement attached thereto and (v) all cash and
other property from time to time held by the Agent under the
Participation Agreement, except to the extent that install-
ments of such principal amount shall have been paid.

Under the terms of the CSA, subject to the rights
of prepayment contained therein in the event of a Casualty
Occurrence and/or a Termination (as defined in the Lease),
and the Participation Agreement (i) such principal amount is
payable in 33 consecutive semiannual installments on each
January 2 and July 2, commencing on July 2, 1986, until the
last such installment has been paid, (ii) such principal
amount bears interest from the date hereof on the unpaid
portion thereof from time to time outstanding, payable on
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each January 2 and July 2, commencing July 2, 1986, until
such principal amount shall have been paid in full, at 10
3/4% and (iii) all such principal and interest remaining
unpaid after the same shall have become due and payable
bears interest at 11 3/4% per annum. All such interest
shall be calculated on the basis of a 360-day year of twelve
30-day months. The Agent has furnished or promptly will
furnish to the Permanent Investor a schedule of payments
reflecting the dates and amounts of principal payments to be
made in respect of the interests of the Investor. All
payments received by the Agent in accordance with the terms
of the Participation Agreement and the CSA shall be dis-
bursed by the Agent in accordance with the terms and condi-
tions of the Participation Agreement.

The interests of the Permanent Investor referred
to in this Certificate of Interest may not be transferred
except in the manner provided in Section 4.2 of the Partici-
pation Agreement as amended and subject to the terms,
conditions and limitations provided therein.

Dated: 19 .

14

LA SALLE NATIONAL BANK, as
Agent under the Participation
Agreement,

by

Authorized Officer

INQUIRY SHOULD BE MADE TO THE AGENT
IF CERTIFICATION AS TO BALANCE DUE HEREUNDER IS REQUIRED.



SCHEDULE I

SCHEDULE OF PRINCIPAL AND INTEREST PAYMENTS
OF 10 3/4 % CSA INDEBTEDNESS

Debt Interest Principal Ending

Payment Date Service Payment Payment Principal
July 2, 1986 * * 39,804.69  3,387,339.84
January 2, 1987 235,701.39 182,069.52 53,631.87 3,333,707.97
July 2, 1987 257,858,.23 179,186.80 78,671.43 3,255,036.54
January 2, 1988 257,858.23 174,958.21 82,900.02 3,172,136.53
July 2, 1988 257,858.23 170,502.34 87,355.89 3,084,780.63
January 2, 1989 257,858.23 165,806.96 92,051.27 2,992,729.36
July 2, 1989 257,858.23 160,859.20 96,999.03 2,895,730.34
January 2, 1990 257,858.23 155,645.51 102,212.72 2,793,517.61
July 2, 1990 257,858.23 150,151.57 107,706.66 2,685,810.96
January 2, 1991 257,858.23 144,362.34 113,495.89 2,572,315.07
July 2, 1991 216,415.43 138,261.93 78,153.50 2,494,161.57
January 2, 1992 204,889.05 134,061.18 70,827.87  2,423,333.70
July 2, 1992 189,472.97 130,254.19 59,218.78 2,364,114.91
January 2, 1993 201,596.12 127,071.18 74,524.94 2,289,589.98
July 2, 1993 185,527.96 123,065.46 62,462.50 2,227,127.47
January 2, 1994 198,403.57 119,708.10 78,695.47 2,148,432.01
July 2, 1994 181,427.24 115,478.22 65,949.02 2,082,482.98
January 2, 1995 195,033.34 111,933.46 83,099.88 1,999,383.11
July 2, 1995 177,097.48 107,466.84 69,630.64 1,929,752.47
January 2, 1996 191,474.75 103,724.20 87,750.55 1,842,001.92
July 2, 1996 172,525.69 99,007.60 73,518.09 1,768,483.83
January 2, 1997 187,717.24 95,056.01 92,661.23 1,675,822.60
July 2, 1997 167,698.36 90,075.46 77,622.90 1,598,199.70
January 2, 1998 183,749.70 85,903.23 97,846.47 1,500,353.23
July 2, 1998 162,601.17 80,643.99 81,957.18 1,418,396.05
January 2, 1999 179,561.65 76,238.79 103,322.86 1,315,073.19
July 2, 1999 157,084.39 70,685.18 86,399.21 1,228,673.97
January 2, 2000 189,802.51 66,041.23 123,761.28 1,104,912.69
July 2, 2000 257,858.23 59,389.06 198,469.17 906,443.52
January 2, 2001 257,858.23 48,721.34 209,136.89 697,306.63
July 2, 2001 257,858.23 37,480.23 220,378.00 476,928.63
January 2, 2002 257,858.23 25,634.91 232,223.32 244,705.32
July 2, 2002 257,858.28 13,152.91 _ 244,705.38 0.00
3,427,144 .57 0.00

* The principal shown and interest accrued to this date will be paid on this date.

P-37
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Casualty and Termination Values
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Percentage
of Purchase
Payment Dates Price
July 2, 1986 117.418
January 2, 1987 116.776
July 2, 1987 115.914
January 2, 1988 114.848
July 2, 1988 113.590
January 2, 1989 112.118
July 2, 1989 110.440
January 2, 1990 108.536
July 2, 1990 106.412
January 2, 1991 104.049
July 2, 1991 101.508
January 2, 1992 98.907
July 2, 1992 96.237
January 2, 1993 93.498
July 2, 1993 90.688
January 2, 1994 - 87.805
July 2, 1994 84.846
January 2, 1995 81.811
July 2, 1995 78.695
January 2, 1996 75.499
July 2, 1996 72.218
January 2, 1997 68.852
July 2, 1997 65.396
January 2, 1998 61.850
July 2, 1998 58.210
January 2, 1999 54.475
July 2, 1999 50.640
January 2, 2000 46.705
July 2, 2000 42.681
January 2, 2001 38.685
July 2, 2001 34.699
January 2, 2002 30.770
July 2, 2002 and thereafter 27.000

P-38
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- AMENDED 'AND RESTATED PARTICIPATION AGREEMENT

AND AMENDMENT
Among

BORDEN, INC.,
Lessee,

LA SALLE NATIONAL BANK,
‘ Agent,

GENERAL ELECTRIC CREDIT CORPORATION,
. owner,

EXCHANGE NATIONAL BANK OF CHICAGO,

- not in its individual capacity but solely
as Trustee under a Trust Agreement
dated as. of the date hereof w1th

the Owner,

Trustee,

MORGAN BANK (DELAWARE),
Or1g1na1 Investor,

THE MUTUAL LIFE INSURANCE COMPANY OF NEW YORK, ’

Permanent Investor,
and

MONY PENSION INSURANCE CORPORATION,
-Permanent Investor.

Dated as of January 15, 1986

$3 427,144.57-10 3/4% Condltlonal Sale IndebtedneSS‘

Due July ‘2, 2002

[Covering 91 NAC Tank Cars] .’

€197-003A]
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AMENDED AND RESTATED PARTICIPATION
AGREEMENT AND AMENDMENT (this ”“Agreement”)
dated as of January 15, 1986, among BORDEN,
INC., a New Jersey corporation (”Lessee”), LA
SALLE NATIONAL BANK, a national banking
association (”Agent”), GENERAL ELECTRIC
CREDIT CORPORATION, a New York corporation
(”Owner”), EXCHANGE NATIONAL BANK OF CHICAGO,
a national banking association, acting not in
its individual capacity but solely as trustee
("Trustee”) under the Trust Agreement dated
as of the date September 1, 1981 (”Trust
Agreement”), MORGAN BANK (Delaware) (suc-
cessor to Morgan Guaranty Trust Company of
New York) (”Original Investor” and, together
with its successors and assigns including the
Permanent Investors, “Investors”), 'THE MUTUAL
LIFE INSURANCE COMPANY OF NEW YORK and MONY
PENSION INSURANCE CORPORATION (together with
their successors and assigns, “Permanent
Investors”.

The parties hereto (other than the Permanent
Investors) entered into a Participation Agreement cdated as
of September 1, 1981 (”Participation Agreement”), providing
for the leverage lease financing of the units of railroad
equipment described in Annex B to the CSA (as hereinafter
defined) (”Equipment”).

The Owner, pursuant to the Trust Agreement,
authorized and directed the Trustee to purchase certain
units of railroad equipment (”Equipment”) from North Amer-
ican Car Corporation (”NAC”) pursuant to a Conditicnal Sale
Agreement dated as of September 1, 1981 (”CSA”). NAC
retained a security interest in the Equipment delivered
pursuant to the CSA until the Trustee fulfills its obliga-
tions under the CSA.

The Lessee leased from the Trustee all the units
of the Equipment which were delivered to and accepted by the
Trustee under the CSA, pursuant to a Lease of Railroad
Equipment dated as of September 1, 1981 (”Lease”).

The Original Investor financed 75.36% of the cost
of the Equipment by investing in the CSA Indebtedness (as
defined in Section 4.3(b) of the CSA), and the Owner
financed 24.64% of the cost of the Equipment by making funds
available to the Trustee under the Trust Agreement.
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The Lessee agreed to indemnify the Owner against
certain losses, liabilities and expenses incurred by or
assessed against the Owner pursuant to an Indemnity Agree-
ment dated as of September 1, 1981 ("Indemnity Agreement").

The security interest of NAC in the Equipment was
assigned to the Agent, acting on behalf of the Original
Investor including the Permanent Investors, pursuant to an
Agreement and Assignment dated as of September 1, 1981 ("CSA
Assignment”). The Lease was assigned to the Agent pursuant
to an Assignment of Lease and Agreement dated as of Septem-
ber 1, 1981 ("Lease Assignment") until the Trustee fulfills
all its obligations under the CSA and the Lessee acknowl-
edged and consented thereto pursuant to a Consent and
Agreement in the form attached to the Lease Assigrment
("Consent") .

The CSA, the CSA Assignment, the Lease and the
Lease Assignment were filed with the Interstate Commerce
Commission pursuant to 49 U.S.C. {( 11303 on November 5,
1981, at 3:20 p.m., Recordation Nos. 13301, 13301-A, 13301-B
and 13301-C, respectively.

All the Equipment has been purchased under the CSA
and the Builder has been paid in full for the Equipment.

On the Take Out Date hereinafter defined, the
Original Investor will hold $3,427,144.57 of CSA Indebted-
ness which it intends to sell to the Permanent Investors and
which the Permanent Investors intend to purchase firom the
Original Investor on the Take Out Date.

The parties hereto desire to amend and restate the
Participation Agreement and to amend the CSA, the CSA
Assignment, the Lease, the Lease Assignment, the Trust
Agreement and the Indemnity Agreement as herein set. forth.

This Agreement, the CSA, the Lease, the lLease
Assignment, the Consent, the CSA Assignment, the Trust
Agreement and the Indemnity Agreement are collectively
called "Documents" and any Document to which any party
hereto or to the CSA is a party is called one of "its
Documents".

In consideration of the agreements hereinafter set
forth, the parties hereto hereby agree as follows:
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ARTICLE I

Deposits

1.1. Permanent Investors To Make Depositis. Each
Investor will pay to the Agent, in immediately available

funds in Chicago, Illinois, not later than 11:00 a.m.,
Chicago time, on February 12, 1986 (”Take Out Date”), an
amount equal to its commitments set forth in Appendix I
hereto (collectively the ”“Take Out Amount) and (b) the
Trustee, out of rentals payable by the Lessee on the Take
Oout Date, will pay to the Agent in immediately available
funds in Chicago, Illinois, not later than 11:00 a.m.,
Chicago time, on the Take Out Date an amount equal to the
unpaid interest ($35,719.41) on the outstanding CSA Indebt-
edness accrued to the Take Out Date calculated as provided
in Section 4.4 of the CSA prior to the amendment thereof
pursuant to this Agreement.

All payments to be made by the Permanent Investors
and the Trustee pursuant to this Section 1.1 shall be paid
to the Agent at the following address and shall be accompa-
nied by the following information: La Salle National Bank,
Corporate Trust Division, 135 South LaSalle Street, Chicago,
Illinois 60690 for credit to the account of Borden, Inc.
Lease Financing Trust Account No. 61-5631-90-0.

1.2. Payment to Original Investor. Subject to
the terms and conditions hereof, upon payment to the Agent

on the Take Out Date of the amounts to be paid by the
Permanent Investors and by the Trustee pursuant to Sec-

tion 1.1 hereof, the Agent will pay to the Original Investor
an amount equal to the unpaid CSA Indebtedness held by the
Original Investor plus such accrued and unpaid interest
thereon; and the Original Investor, simultaneously with the
payment to it of such amount, will surrender its certificate
of interest to the Agent for cancellation. The Agent hereby
represents and warrants to the Permanent Investors that the
Take Out Amount equals the unpaid principal amount of the
CSA Indebtedness which will be outstanding on the Take Out
Date and the Original Investor hereby represents and war-
rants to the Permanent Investors that on the Take Out Date
it will be the holder of all such outstanding CSA Indebted-
ness.

1.3. Certificates of Interest. Upon payment to
the Agent of the amount required to be paid by a Permanent
Investor pursuant to Section 7.1 hereof on the Take Out
Date, the Agent will execute and deliver to such Permanent
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Investor (or, upon the written request of such Permanent
Investor, to the nominee or nominees of such Permanent
Investor) a certificate or certificates of interest with
respect to such payment substantially in the form of Exhibit
A hereto, containing the appropriate information and dated
the Take Out Date.

1.4. Effect of Take Out. The parties hereto
agree that, subject to the payment by the Permanent Investor
and by the Trustee of the amounts to be paid pursuant to
Section 1.1 hereto, from and after the Take Out Date (a) the
Original Investor hereby transfers and assigns to the
Permanent Investors all its right, title and interest in and
to the CSA Indebtedness, (b) the Participation Agreement
shall be amended and restated and the CSA, the CSA Assign-
ment, the Lease, the Assignment, Trust Agreement and the
Indemnity Agreement shall be amended as set forth herein and
(c) unless the context otherwise requires, the terms ”CSa”,
”CSA Assignment”, ”Lease”, ”Lease Assignment”, ”Trust
Agreement” and ”Indemnity Agreement”, as used in the Docu-
ments shall mean, respectively, the CSA, the Lease, the
Lease Assignment, the Trust Agreement and the Indemnity
Agreement, each as amended hereby, and the term “Participa-
tion Agreement” as used in any of such Documents, other than
this Agreement, shall mean this Agreement.

1.5. Schedule of Payments. As soon as practic-
able after delivery to an Investor of the certificate or
certificates of interest, the Agent will also deliver to
such Investor a schedule of payments reflecting the dates
and amounts of principal to be made in respect of such
certificate or certificates. Each Investor, simultaneously
with the final payment to it of all amounts payable in
respect of such certificate or certificates, will surrender
such certificate or certificates to the Agent.

1.6. Meaning of ”Business Day” and Calculation of

Interest. The term ”business day” as used in this Agreement

means any calendar day, excluding Saturdays, Sundays and any
other day on which banking institutions in Chicago, Illi-
nois, or New York, New York, are authorized or obligated to
remain closed. All interest under this Agreement shall be
calculated on the basis of a 360-day year of twelve 30-day
months. If any date for the payment of interest or any
other amount is not a business day, the payment shall be
payable on the next succeeding business day.

1.7. Changes in Documents. The Agent will not
enter into or consent to any modification or supplement to



the Documents (whether before or after their execution) or
grant any waiver with respect to the terms thereof that
could adversely affect the interest of the Permanent Inves-
tors without the prior written approval of Permanent Inves-
tors holding a majority in principal amount of the CSA
Indebtedness outstanding, it being agreed that changes in
the provisions of the Lease which are not intended or
necessary to satisfy the obligations of the Trustee under
the CSA shall not be deemed to affect adversely the inter-
ests of the Permanent Investors.

1.8. Funds, Rights, Security Title and Security
Interest To Be Held in Trust. The Agent will hold the

moneys deposited with it pursuant hereto and any interest
thereon, the rights under the CSA acquired under the CSA
Assignment and the security title to the Equipment following
its delivery and acceptance thereunder and the security
interest in the Lease and any payments received by it
pursuant to the Lease Assignment in trust for the benefit of
the Permanent Investors. The obligations of the Agent
hereunder as such titleholder and with respect to the
payments to the Investors to be made by the Agent are only
those expressly set forth herein.

ARTICLE II

lessee's Representations and Warranties

The Lessee represents and warrants:

2.1. Organization and Good Standing. It is a
duly organized and validly existing corporation in good
standing under the laws of its jurisdiction of incorporation
and is duly qualified and authorized to do business and is
in good standing in every other jurisdiction where the
failure to so qualify would materially and adversely affect
its operations, property, assets or condition, financial or
otherwise, or the transactions contemplated by the Docu-
ments.

2.2. Power and Authority. It has the full cor-
porate power, authority and legal right to carry on its
business as now conducted, and is duly authorized and
empowered to execute and deliver its Documents and to
fulfill and comply with the terms, conditions and provisions
thereof.
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2.3. Authorization of Documents. Its Documents
have been duly authorized, executed and delivered by it and,
assuming due authorization, execution and delivery thereof
by the other parties thereto, constitute legal, valid and
binding instruments, enforceable in accordance with their
ternms.

2.4. No Litigation. There are no actions, suits
or proceedings, whether or not purportedly on its behalf,
pending or (to its knowledge) threatened against or
affecting it or any of its property or rights, at law or in
equity or before any commission or other administrative
agency which, if determined adversely to it, would mate-
rially and adversely affect its condition, financial or
otherwise, or its ability to perform its obligations under
its Documents, and it is not in default with respect to any
order or decree of any court or governmental commission,
agency or instrumentality, the noncompliance with which
would materially and adversely affect the operations,
property, assets or condition, financial or otherwise, of
the Lessee or the transactions contemplated by the Docu-
ments.

2.5. No Conflict with Agreements. Neither the
execution and delivery of its Documents nor the consummation
of the transactions therein contemplated nor the fulfillment
of nor the compliance with the terms and provisions thereof
will conflict with or result in a breach of any of the
terms, conditions or provisions of its certificate of
incorporation or its by-laws or of any bond, debenture,
note, mortgage, indenture, agreement or other instrument to
which it is a party or by which it or its property may be
bound, or constitute (with the giving of notice or the lapse
of time or both) a default thereunder, or, pursuant to the
provisions thereof, result in the creation or imposition of
any lien, charge, security interest or other encumbrance of
any nature whatsoever upon any of its property or upon the
Equipment.

2.6. No Defaults. It is not in default, and no
event has occurred which with the giving of notice or the
lapse of time or both would be a default, under any of the
material terms, conditions or provisions of any bond,
debenture, note, mortgage, indenture, agreement or other
instrument evidencing the borrowing of money to which it is
a party or by which it or its property may be bound.

2.7. No cConflict with Laws or Decrees. Neither
the execution and delivery by it of its Documents nor the



consummation by it of the transactions therein contemplated
nor the fulfillment of nor the compliance with the terms and
provisions thereof will conflict with or will result in a
breach of any of the terms, conditions or provisions of any’
law or any regulation, order, injunction or decree of any
court or governmental instrumentality or arbitrator binding
on it, its operations or its properties.

2.8, Filing with ICC. On or prior to the Take
Out Date, this Agreement will have been duly filed with the
Interstate Commerce Commission pursuant to 49 U.S.C.
{ 11303. No other filing (or giving of notice) is necessary
in order to protect the interests of the Agent and the
Trustee under the CSA, the CSA Assignment, the Lease or the
Lease Assignment or in the units of Equipment in any state
of the United States or the District of Columbia.

2.9. ERISA Matters. It is not entering into its
Documents or any other transaction contemplated thereby
directly or indirectly in connection with any arrangement or
understanding by it in any way involving any employee
benefit plan (other than a governmental plan) with respect
to which it or the Owner, NAC, any Investor or the Trustee
in its individual capacity is a party in interest, all
within the meaning of the Employee Retirement Income Secu-
rity Act of 1974 ("ERISA"), and it will not sublease the
Equipment subject to the Lease directly or indirectly to or
in connection with any arrangement by it with any person
which is at the time a party in interest with respect to any
employee benefit plan the assets of which were used by the
Owner or any Investor in making their investments pursuant
to this Agreement, all within the meaning of ERISA.

2.10. Equipment To Be Used in Interstate Com-
merce. The Equipment will be used in interstate commerce.

2.11. No Authorizations Required. No authoriza-
tion, consent or approval is required from the Interstate
Commerce Commission or any other governmental or public
regulatory body or authority of the United States or any of
the states thereof or the District of Columbia in connection
with the execution by it of its Documents or the fulfillment
of or the compliance with the terms, conditions and provi-
sions thereof by it or arising from the possession or use of
the Equipment.

2.12. Securities Act of 1933. It has not
directly or indirectly taken any action and will not take
any action the effect of which would bring the sale of the
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CSA Indebtedness or the investment by the Owner within the
provisions of Section 5 of the Securities Act of 1933. It
will not offer any of the CSA Indebtedness or other securi-
ties to or solicit any offer to buy any thereof from any
other person or approach or negotiate with any other person
in respect thereof so as to bring the sale of the CSA
Indebtedness or the investment by the Owner within the
provisions of Section 5 of said Securities Act.

2.13. Taxes. It has filed all foreign, Federal,
state and local tax returns which are required to be filed
and has paid or made provisions for the payment of all taxes
which have or may become due pursuant to said returns or
pursuant to any assessment received by it, other than taxes
which are being contested in good faith and which in the
aggregate do not involve material amounts.

2.14. Financial Statements. It has furnished to
the Permanent Investor and the Owner its Consolidated
Balance sheets as of December 31, 1983, and December 31,
1984, and September 30, 1985, and the related Consolidated
Statements of Income for the respective period then ended.
Such consolidated financial statements are in accordance
with the books and records of the Lessee and have been
prepared in accordance with generally accepted accounting
principles applied on a consistent basis throughout the
periods covered thereby. The financial statements present
fairly the financial condition of the Lessee at such dates
and the results of its operations for such periods. There
has not been any materially adverse change in the opera-
tions, property, assets or condition, financial or other-
wise, of the Lessee since September 30, 1985.

2.15. No Other Agents or Brokers Emplovyed. It
has not directly or indirectly authorized or employed
agents, brokers, finders or otherwise (other than Tiger
Financial Services, Inc., Tiger Capital Corporation and The
Bank of New York) in connection with the placement of the
CSA Indebtedness or the leasing of equipment pursuant to the
Lease.

2.16. Condition of Equipment. All the Equipment
is in good order, repair and condition, ordinary wear and
tear excepted and has been maintained as required by Section
11 of the lLease. No unit of Equipment has suffered a
Casualty Occurrence (as defined in Article 7 of the CSA).

2.17. No Default. No event of default under the
CSA or Event of Default under the lease or event which with



notice or lapse of time or both would constitute any such
event of default or Event of Default has occurred and is
continuing.

ARTICLE III

Owner's Representations and Warranties

The Owner represents and warrants:

3.1. Organization and Good Standing. It is a
duly organized and validly existing corporation in good
standing under the laws of the State of New York.

3.2. Power and Authority. It has the full cor-
porate power, authority and legal right to carry on its
business as now conducted and is duly authorized and empow-
ered to execute and deliver its Documents and to fulfill and
comply with the terms, conditions and provisions thereof.

3.3. Authorization of Documents. Its Documents
have been duly authorized, executed and delivered by it andg,
assuming due authorization, execution and delivery thereof
by the other party or parties thereto, constitute legal,
valid and binding instruments of the Owner, enforceable
against the Owner in accordance with their terms.

3.4. ERISA Matters. It is made its investment in
the Equipment (pursuant to the Trust Agreement and this
Agreement) with its general assets and not directly or
indirectly with the assets of or in connection with any
arrangement or understanding by it in any way involving any
employee benefit plan (other than a governmental plan), all
within the meaning of ERISA. It covenants that it will not
transfer its interest acquired pursuant to this Agreement
(and the Trust Agreement) directly or indirectly to or in
connection with any arrangement or understanding by it in
any way involving any employee benefit plan with respect to
which it or the Lessee, NAC, any Investor or the Trustee in
its individual capacity is at the time a party in interest,
all within the meaning of ERISA.

3.5. Securities Act of 1933. It has not directly
or indirectly offered or sold any interest in the CSA
Indebtedness or other securities or beneficial interests in
the Equipment to any other person. It will not offer any
other securities or beneficial interests in the Equipment to
or solicit any offer to buy any thereof from any other
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person or approach or negotiate with any other person in
respect thereof so as to bring the transactions contemplated
by this Agreement within the provisions of Section 5 of the
Securities Act of 1933.

ARTICLE IV

Permanent Investor Representations,
Warranties and Covenants

4.1. Permanent Investor Representations and
Warranties. Each Investor represents and warrants:

(a) Investment Intent. It is acquiring its
interest in the CSA Indebtedness for its own account
for investment and not with a view to or for sale in
connection with the distribution of the same, nor with
any present intention of distributing or selling the
same, but subject, nevertheless, to any requirement
that the disposition of its property shall at all times
be within its control.

(b) Power and Authority. It represents that it
has full power and authority to execute and deliver
this Agreement and carry out its terms.

(c) ERISA Matters. It is not acquiring its
interest in the CSA Indebtedness directly or indirectly
with the assets of or in connection with any arrange-
ment or understanding by it in any way involving any
employee benefit plan (other than a governmental plan)
with respect to which the Lessee, the Owner or the
Trustee in its individual capacity is a party in
interest, and with which such a transaction could be a
prohibited transaction, all within the meaning of
ERISA.

4.2. Permanent Investor Covenants. Each Perma-
nent Investor agrees that any transfer of all or any part of
its interest in the CSA Indebtedness shall be upon the
express condition that the transferee thereof shall be bound
by the terms of this Agreement, that such transfer shall not
subject this transaction to the registration provisions of
the Securities Act of 1933 and that its transferee will make
the representations set forth in Section 4.1 hereof. Prior
to any such transfer, such Permanent Investor shall notify
the Agent, the Trustee and the Lessee in writing thereof and
the Agent shall cause to be prepared and delivered to such
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Permanent Investor an appropriate agreement, to be entered
into among such Permanent Investor, such transferee and the
Agent, evidencing such transfer upon the terms hereof.

ARTICLE V
Trustee's Representations and Warranties

The Trustee represents and warrants:

+5.1. Organization and Good Standing. It is a
duly organized and validly existing national banking associ-
ation in good standing under the laws of the United States.

5.2. Power and Authority. It has the full cor-
porate power, authority and legal right to carry on its
business as now conducted and is duly authorized and empow-
ered to execute and deliver the Trust Agreement and, acting
pursuant thereto, its other Documents, and to fulfill and
comply with the terms, conditions and provisions thereof.

5.3. Authorization of Documents. Its Documents
have been duly authorized, executed and delivered by it and,
assuming due authorization, execution and delivery thereof
by the other party or parties thereto constitute legal,

valid and binding 1nstruments, enforceable in accordance
with their terms.

5.4. No Authorizations Required. No authoriza-
tion, consent or approval from any governmental or public
regulatory body or authority of the United States cr of any
of the states thereof or the District of Columbia is neces-

sary for the execution, delivery and performance by it of
its Documents.

5.5. ERISA Matters. It represents that it is not
entering into its Documents or any other transaction contem-
plated thereby directly or 1nd1rectly in connection with any
arrangement or understanding by it in any way involving any
employee benefit plan (other than a governmental plan) with
respect to which it in its individual capacity or, to the
best of its knowledge, the Lessee, the Owner, NAC or any

Investor is a party in interest, all within the meaning of
ERISA.



ARTICLE VI

Conditions to Permanent Investors' Obligations

The obligation of the Permanent Investors to make
payment of the Take Out Amount to the Agent on the Take Out
Date pursuant to Section 1.1 hereto and the obligation of
the Agent to make payment of the Take Out Amount and accrued
interest thereon to the Original Investor pursuant to
Section 1.2 hereof shall be subject to the receipt by the
Agent at the offices of its special counsel, Cravath, Swaine
& Moore, in New York, New York, on or prior to the Take Out
Date of the following documents, in form and substance
satisfactory to the Agent and its special counsel and dated
not more than 10 days prior to the Take Out Date:

6.1. Opinion of Counsel to Permanent Investors
and Agent. An opinion of Cravath, Swaine & Moore, special
counsel for the Permanent Investors and the Agent, to the
effect that:

(a) this Agreement, assuming due authorization,
execution and delivery by the Permanent Investors, has
been duly authorized, executed and delivered and
constitutes a legal, valid and binding instrument:

(b) the CSA and the Lease have each been duly
authorized, executed and delivered and each is a legal,
valid and binding instrument, enforceable in accordance
with its terms:

(c) the CSA Assignment, the Lease Assignment and
the Consent have each been duly authorized, executed
and delivered and each is a legal, valid, binding and
enforceable instrument;

(d) the Agent is vested with all right, title and
interest of the Trustee purported to be assigned to it
by the Lease Assignment; the Agent is vested with all
right, title and interest of NAC purported to be
assigned to it by the CSA Assignment and, the Agent has
a valid security interest therein;

(e) this Agreement, the CSA, the CSA Assignment,
the Lease and the Lease Assignment have been duly filed
with the Interstate Commerce Commission pursuant to 49
U.S.C. { 11303 and no other filing or recordation is
necessary for the protection of the rights of the Agent
therein or in the Equipment in any state of the United
States or the District of Columbia:;
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(f) no authorization or approval from any govern-
mental or public body or authority of the United States
or of any of the states thereof or of the District of
Columbia is, to the knowledge of said special counsel,
necessary for the execution, delivery and performance
of the Documents:;

(g) under the circumstances contemplated by this
Agreement it is not necessary to register the CSA, the
CSA Assignment or the certificates of interest deli-
vered pursuant hereto under the Securities Act of 1933
or to qualify the CSA or any other instrument or
agreement contemplated hereby or thereby under the
Trust Indenture Act of 1939;

(h) the legal opinions referred to in Sec-
tions 6.2, 6.3, and 6.4 hereof are satisfactory in form
and scope to said special counsel and that in its
opinion the Permanent Investors, the Agent and said
special counsel are justified in relying thereon;

and as to such other matters incident to the transactions

contemplated by this Agreement as the Permanent Investors
may reasonably request.

6.2. Opinion of Owner's Counsel. An opinion of
counsel for the Owner to the effect set forth in Sections

3.1, 3.2 and 3.3 and in clause (f) of Section 6.1 hereof,
insofar as such matters relate to the Owner.

6.3. Opinion of Iessee's Counsel. An opinion of
counsel for the Lessee to the effect set forth in Sections
2.1, 2.2, 2.3, 2.4, 2.5, 2.7, 2.8 and 2.11 hereof (which in
the case of Sections 2.4, 2.5, 2.7 and 2.11 may be to the
best knowledge of such counsel after due inquiry) and to the
further effect that no mortgage, deed of trust or other lien
of any nature whatsoever which now covers or affects any
property or interest therein of the Lessee now attaches or
hereafter will attach to the Equipment or in any manner
adversely affects or will adversely affect the right, title
and interest of the Trustee, the Owner or the Agent therein.

6.4. QOpinion of Trustee's Counsel. An opinion of
counsel for the Trustee to the effect set forth in Sections

5.1, 5.2, 5.3 and 5.4 hereof (which in the case of Section
5.4 may be to the best knowledge of such counsel after due
inquiry).
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6.5. Certificate of lessee’s Officer. A certif-
icate of an officer of the Lessee to the effect that (a) the
representations and warranties of the Lessee contained in
this Agreement are true on and as of the Take Out Date, with
the same effect as though made on such Date, (b) the Lessee
is not currently in default under its Documents and no
condition exists nor has any event occurred which with the
giving of notice or the lapse of time or both would consti-
tute such a default and (c) there has been no materially
adverse change in the Lessee’s operation, property, assets
or condition, financial or otherwise, since September 30,
1985.

6.6. Certificate of Owner’s Officer. A certifi-
cate of an officer of the Owner to the effect that:

(a) the representations and warranties of the
Owner contained in this Agreement are true on and as of
the Take-Out Date with the same effect as though made
on such Date:;

(b) the Owner is not currently in default under
its Documents and no condition exists nor has any event
occurred which with the giving of notice or the lapse
of time or both would constitute such a default;

(c) no Federal tax liens (including tax liens
filed pursuant to Section 6323 of the United States
Internal revenue Code of 1954) or, to the best of his
knowledge and belief, other tax liens have been filed
and are currently in effect against the Owner which
could adversely affect the interests of the Agent in
the Equipment or the Lease; and

(d) except for the CSA and the CSA Assignment, no
mortgage, deed of trust or other lien of any nature
whatsoever now in existence which now covers cr affects
or which may hereafter cover or affect any prcperty or
interest therein of the Owner now attaches or hereafter
will attach to the Equipment or in any manner adversely
affects or will adversely affect the right, title and
interest of the Agent therein.

6.7. Certificate of Trustee’s Officer. A
certificate of an officer of the Trustee to the effect that:

(a) the representations and warranties of the
Trustee contained in this Agreement are true on and as
of the Take-Out Date with the same effect as though
made on such Date; and
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(b) the Trustee is not currently in default under
its Documents and no condition exists nor has any event
occurred which with the giving of notice or the lapse
of time or both would constitute such a default.

6.8. Certificate of Insurance. A certificate or
certificates of insurance in accordance with § 7.6 of the
Lease. '

6.9. Closing Documents. The Original Investor’s
original copies of all closing papers received by the
Original Investor in respect of the First Delivery Date
closing and each Equipment closing.

6.10. Other Documents. Such other documents as
the Agent, the Permanent Investors or their special counsel,
may reasonably request.

\

In giving the opinions specified in Sections 6.1, 6.2, 6.3,
and 6.4 hereof, counsel may qualify its opinion to the
effect that any agreement is a legal, valid and binding
instrument enforceable in accordance with its terms by a
general reference to limitations as to enforceability
imposed by bankruptcy, insolvency, reorganization, morato-
rium or other similar laws affecting the enforcement of
creditors’ rights generally and to the further effect that
the availability of the remedy of specific performance is
within the discretion of the enforcing court. In giving the
opinion specified in Section 6.1 hereof, counsel may rely
(a) on NAC’s warranties of title set forth in Sectiion 14.5
of the CSA, and (b) on the opinion of counsel for the Owner,
the Lessee or the Trustee as to any other matter c¢overned by
the law of any jurisdiction other than the State of New York
or the United States. 1In giving the opinion specified in
Section 6.2 hereof, counsel may rely on the opinion of
counsel for the Trustee as to all matters governed by the
law of the State of Illinois.

ARTICLE VII

Duties of Agent

7.1. Accept Payments of CSA Indebtedness. The
Agent will accept payments made to it by or for the account

of the Trustee pursuant to the CSA and the CSA Assignment,
on account of the principal of or accrued interest on the
CSA Indebtedness, and will apply such payments prcmptly,
first to the pro rata payment of interest payable on the CSA
Indebtedness and second to the pro rata payment of the

P-15



@

.\

installments of the CSA Indebtedness in the order of matur-
ity thereof until the same shall have been paid in full.

7.2. Accept Payments with Respect to Casualty
Occurrences and Terminations. The Agent will accept all

sums paid to it pursuant to Article 7 of the CSA with
respect to Casualty Occurrences or a Termination (as defined
in § 7 of the Lease) and will apply such sums to the pro
rata prepayment of each of the installments of the CSA
Indebtedness remaining unpaid (in proportion to the prin-
cipal amount of CSA Indebtedness represented by each such
installment), without premium, together with interest
accrued and unpaid on such prepaid- CSA Indebtednesis and will
distribute such prepayment and interest thereon to the
Permanent Investors in accordance with their interests
therein. The Agent will furnish to each Permanent. Investor
a revised schedule of payments showing the reduction of
their respective interests in the installments of the CSaA
Indebtedness remaining unpaid and the interest payable
thereon.

7.3. Declaration of Default. Notwithstanding
anything to the contrary contained herein, if a Declaration
of Default (as defined in the CSA) is in effect, all moneys
held by or coming into the possession of the Agent. under the
Documents applicable to the payment or prepayment of CSA
Indebtedness or interest thereon (including without limita-
tion the net proceeds of any repossession and sale or lease
of any unit of Equipment after deduction of all expenses,
including reasonable counsel fees, incurred by the Agent in
connection with such repossession and sale or lease or
otherwise hereunder (which shall not have been previously
reimbursed to the Agent by the Trustee pursuant tc the CSA))
immediately shall be distributed by the Agent to the Perma-
nent Investors pro rata and the Agent shall otherwise take
such action as is referred to in this Article VIII.

7.4. Method of Payments to Permanent Investors.
All payments to be made by the Agent hereunder shall (sub-

ject to timely receipt by the Agent of available funds) be -
made by bank wire transfer of immediately available funds to
each Permanent Investor at its address set forth in Appendix
I hereto or as may be specified to the Agent in writing.

7.5. Discretionary Action; Indemnification. So
long as, to the actual knowledge of the Agent, no Default

shall have occurred and be continuing, the Agent shall be
entitled to use its discretion with respect to exercising or
refraining from exercising any rights or taking or refrain-
ing from taking any action which may be vested in it or
which it may be entitled to assert or take, hereunder or
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under the Documents except as otherwise specifically pro-
vided herein. The Agent shall not incur any liability
hereunder or otherwise in acting upon any notice, certifi-
cate or other paper or instrument believed by it in good
faith to be genuine and signed by the proper party or
parties, or with respect to anything which it may do or
refrain from doing in the exercise of its best judgment, or
which may seem to it to be necessary or desirable in the
premises, except liability resulting from its own misconduct
or negligence. In case the Agent shall have actual knowl-
edge of the occurrence of a Default howsoever arising, the
Agent shall give prompt telephonic notice thereof, confirmed
in writing, to the Trustee, the Owner, the Lessee and each
Permanent Investor. The Agent shall take such action
(including enforcement actions) and assert such rights under
the CSA and the Lease as shall be agreed upon by holders of
a majority in principal amount of the CSA Indebtedness then
outstanding; provided, however, that, notwithstanding the
foregoing, the Agent shall not take any such action which
would reduce the amount of principal or the rate of interest
owing to any Permanent Investor pursuant hereto, or which
would extend the time of payment of such principal or
interest without the written consent of such Permanent
Investor; and provided further, however, that the Agent will
take all action required to be taken by it under the Docu-
ments. In case the Agent is required to take action here-
under, it shall be indemnified against any liability or
expense, including reasonable counsel fees, in connection
with taking such action or asserting such rights by the
Permanent Investors in proportion to their respective
interests in the aggregate CSA Indebtedness then out-
standing.

7.6. Legal Counsel. The Agent may consult with
legal counsel of its own choice and shall not be under any
liability for any action taken or not taken in good faith by
it in accordance with the opinion of such counsel.

7.7. Notices to Permanent Investors. The Agent
will promptly mail or deliver to each Permanent Investor one
copy of all notices, statements, documents or schecules
received by it from the Trustee or the Lessee pursuant to
the Documents.

7.8. Notices to Agent. All notices, instruc-
tions, directions and approvals to be delivered hereunder to
the Agent by any Permanent Investor shall be in writing and
signed by an officer, assistant officer, manager or assis-
tant manager of such Permanent Investor. The Agent may rely
on any notice, instruction, direction or approval so signed.
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7.9. Disclaimer of Representations. The Agent
does not make any representation or assume any responsibil-
ity with respect to the validity of the Documents or any
certificate of interest (except with respect to its own
execution thereof) or any of the matters covered thereby or
the value of or the title to the Equipment.

7.10. Disputes as to Ownership. In the event of
any dispute with respect to the delivery or ownership or
right to possession of funds or documents at any time held
by the Agent hereunder or with respect to title tc any unit
of Equipment, the Agent is hereby authorized and directed to
retain, without liability to anyone, all or any of such
funds or documents or title until such dispute shall have
been settled either by agreement of the Investors or by
final order, decree or judgment of a court of competent
jurisdiction. The Agent, if requested so to do by Investors
holding a majority in principal amount of the then out-
standing CSA Indebtedness, shall invest and reinvest such
funds as directed by such holders.

7.11. Termination of Duties. The Agent shall be
entitled to terminate its duties and responsibilities
hereunder by giving written notice to each Permanent Inves-
tor that it desires to terminate such duties and responsi-
bilities on a date (at least 30 days subsequent to the
giving of such notice) stated in said notice. If, prior to
the date stated in said notice, Permanent Investors holding
a majority in principal amount of the CSA Indebtedness then
outstanding shall have requested in writing that the Agent
assign to a person or institution designated by such holders
all right, title and interest of the Agent under its Docu-
ments and in and to the Equipment, the Agent shall comply
with such request. In the event that such request is not
received by the Agent on or before the date designated in
said notice, the Agent shall be entitled to appoint a
successor to act hereunder (which successor shall be a bank
or trust company located in the Borough of Manhattan, City
and State of New York, or in Chicago, Illinois, having
capital and surplus aggregating at least $100,000,000) and
to assign to such successor, subject to the provisions of
this Agreement, all such right, title and interest of the
Agent. Upon such assignment by the Agent to a person or
institution designated by such Investors or, in the absence
of such designation, to a successor appointed by the Agent,
the Agent shall thereupon be relieved of all duties and
responsibilities hereunder.
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ARTICLE VIII

Iessee's Covenants

8.1. Financial Reports. The Lessee will deliver
or cause to be delivered to the Agent, the Owner, the
Trustee and each Permanent Investor (a) as soon as available
and in any event within 90 days after the end of each of its
fiscal years, a certificate signed by the President, any
Vice President, the Treasurer or any Assistant Treasurer of
the Lessee stating that he has reviewed the activities of
the Lessee during such year and that to the best of his
knowledge during such year there has not occurred an Event
of Default (as defined in the Lease) or an event which with
the giving of notice or the lapse of time or both would
constitute an Event of Default or, if an Event of Default
shall exist or have existed or if an event has occurred and
is continuing which with the giving of notice or the lapse
of time or both would constitute an Event of Default,
specifying such Event of Default and all such events and the
nature and status thereof and (b) (i) as soon as available,
and in any event within 60 days after the end of the first,
second and third quarterly accounting periods in each fiscal
year of the Lessee, copies of the Consolidated Balance Sheet
of the Lessee as of the end of such accounting period and
copies of the related Unaudited Consolidated Statements of
Income of the Lessee for the portion of its fiscal year then
ended, all in reasonable detail, certified by the Controller
or other principal accounting officer of the Lessee and
stating in comparative form the figures for the corres-
ponding period in the previous fiscal year, (ii) as soon as
available, and in any event within 90 days after the end of
each of its fiscal years, copies of the Consolidated Balance
Sheet of the Lessee as of the end of such fiscal year and
copies of the related Consolidated Statements of Income and
Changes in Financial Position for such fiscal year, all in
reasonable detail, audited by independent certified public
accountants of recognized national standing and stating in
comparative form the consolidated figures as of the end of
the previous fiscal year, (iii) as soon as available, a copy
of each Current Report on Form 8-K (or its successor),
Quarterly Report on Form 10-Q (or its successor) and Annual
Report on Form 10-K (or its successor), if any, filed with
the Securities and Exchange Commission by the Lessee, (iv)
as soon as available, a copy of each prospectus, if any,
filed by the Lessee with the Securities and Exchan¢e Commis-
sion pursuant to Rule 424 (b) (or its successor) of the
Commission under the Securities Act of 1933, as amended, and
(v) from time to time such other information as any Investor



or the Owner may reasonably request. It shall not be
necessary for the Lessee to provide the financial statements
required in clause (b) (i) or (b)(ii) if the Lessee has
provided such financial statements in the form required by
clauses (b) (iii) or (b) (iv) within the time limits specified
in clause (b) (i) or clause (b)(ii), as the case may be.

8.2. Access. The Lessee will permit represen-
tatives of the Trustee, the Agent, any Permanent Investor
and the Owner, at such party's risk and expense, with
respect to matters reasonably related to the transactions
contemplated by this Agreement or to the financial condition
of the Lessee, and when accompanied by a representative of
the Lessee, to visit and inspect any of the properties of
the Lessee reasonably related to the transactions contem-
plated by this Agreement, to examine its corporate books and
financial records (except to the extent such examination
would result in the loss by the Lessee of a legally recog-
nized privilege against compulsory disclosure) and to
discuss its affairs, finances and accounts with its officers
and, with prior notice to the Lessee, its independent public
accountants, all at such reasonable times and as often as
may be reasonably requested.

ARTICLE IX

Fees and Expenses

The Owner has entered into an agreement with Tiger
Financial Services, Inc. ("Tiger"), by which Tiger has
agreed to pay (a) all of the costs and expenses incurred by
and all of the reasonable out-of-pocket expenses paid by the
Trustee, the Agent and the Investors in connection with the
preparation, execution and delivery of the Document:s (other
than this Agreement) and any amendments, supplement:s or
waivers entered into before the last Closing Date under the
CSA with respect thereto, including the reasonable fees and
disbursements of Cravath, Swaine & Moore as special counsel
for the Permanent Investors, (b) the reasonable fees and
disbursements of the Agent in accordance with the existing
agreement between Tiger and the Agent (except those subse-
quent to termination of the Lease by the Agent or attribut-
able to periods during the continuance of a Declaration of
Default under the CSA, which the Lessee hereby agrees to
pay), (c) the reasonable fees and disbursements of the
Trustee (except those subsequent to termination of the Lease
by the Agent or attributable to periods during the continu-
ance of a Declaration of Default under the CSA, which the
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Lessee hereby agrees to pay), (d) the cost of preparing and
duplicating the Documents and any amendments, supplements or
waivers entered into before the last Closing Date with
respect thereto and (e) the customary fees and expenses
payable to a placing agent in connection with the arranging
of any permanent financing pursuant to Article XVIII of the
original Participation Agreement. 1In no event shall the
Owner be liable for any of the aforesaid fees and expenses
if Tiger fails to pay any of them. The Lessee agrees to pay
all expenses, costs and fees (including the fees and
expenses of Cravath, Swaine & Moore, as counsel for the
Permanent Investors and the Agent, and of counsel, if any,
for -each of the other parties) in connection with the
preparation, execution, delivery, recording and filing of,
and the giving of public notice or publication with respect
to this Agreement and any amendments, supplements or waivers
with respect to the Documents and the transactions contem-
plated thereby entered into after such last Closing Date
(provided, however, that if the Owner has requested any such
amendment, supplement or waiver, the Owner shall reimburse
the Lessee for such expenses, costs and fees).

ARTICLE X
Notices

10.1. Notice to lessee. All documents and
notices deliverable to the Lessee hereunder shall be deliv-
ered to it at 277 Park Avenue, New York, N. Y. 10172,
attention of Treasurer’s Office, with a copy to 180 East
Broad Street, Columbus, Ohio 43215, Attention of Treasurer’s
Office, and with a copy to 180 East Broad Street, Columbus,
Ohio 43215, Attention of Chemical Distribution.

10.2. Notice to Agent. All documents, notices
and funds deliverable hereunder to the Agent shall be
delivered to it at its address at 135 South LaSalle Street,
Chicago, Illinois 60690, attention of Corporate Trust
Division.

. 10.3. Notice to the Owner. All documents and
notices deliverable hereunder to the Owner shall be deliv-
ered to it at 1600 Summer Street, 6th Floor (P.O. Box 8300),
Stamford, Connecticut 06904, Attention of Manager-Operations,
Transportation and Industrial Financing Division, with a
separate copy to the attention of each of Investment Officer-
Rail Component and Contracts Administration-Rail Component.

10.4. Notice to Trustee. All documents, notices
and funds deliverable hereunder to the Trustee shall be

P-21



¢

L]

delivered to it at its address at 135 South La Salle Street,
Chicago, Illinois 60603, attention of Corporate Trust
Department.

10.5. Notice to Permanent Investors. All docu-
ments, notices and funds deliverable to a Permanent Investor
shall be delivered to it at its address set forth in Appen-
dix I hereto.

10.6. Notice to Cravath, Swaine & Moore. All
documents deliverable hereunder to Cravath, Swaine & Moore
shall be delivered to it at One Chase Manhattan Plaza, New

" York, New York 10005.

ARTICLE XI

Notice of Default

In the event that the Lessee or the Trustee shall
have knowledge of an Event of Default under the Lease or an
event of default under the CSA, such party shall give prompt
telephonic notice (confirmed in writing) thereof tc the
other and to the Agent and the Owner. XKnowledge shall mean
actual knowledge of an officer or responsible department
head of the Lessee or actual knowledge of an officer or an
employee in the Corporate Trust Department of the Trustee.

ARTICLE XII

Limitation of Trustee’s Liability

Each and all of the representations, warranties,
covenants and agreements herein made (except for the repre-
sentations made by the Trustee in Article V hereof for which
it shall be liable in its individual capacity) on the part
of the financial institution acting as Trustee hereunder are
made and intended not as personal representations, war-
ranties, covenants and agreements by said institution or for
the purpose or with the intention of binding said institu-
tion personally but are made and intended for the purpose of
binding only the Trust Estate (as such term is used in the
Trust Agreement) and (except as aforesaid) this Agrezement is
executed and delivered by said institution solely in the
exercise of the powers expressly conferred upon said institu-
tion as trustee under the Trust Agreement; and no personal
liability or personal responsibility is assumed by or shall
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at any time be asserted or enforceable against said institu-
tion or the Owner on account of any representation, war-
ranty, covenant or agreement herein of the Trustee (except
as aforesaid or in the case of gross negligence or wilful
misconduct of the Trustee), either expressed or implied, all
such personal liability, if any, being expressly waived and
released by the Lessee, the Agent and the Investors and by
all persons claiming by, through or under any of them;
provided, however, that the Lessee, the Agent and the
Investors or any person claiming by, through or under any of
them making claim hereunder may look to said Trust Estate
for satisfaction of the same. Notwithstanding the fore-
going, the Owner agrees with the other parties hersto to
discharge all taxes, claims, liens, charges or security
interests claimed by any party from, through or under the
Owner described in Section 13.3 of the CSA (unless the

validity thereof shall be contested as provided in said
Section 13.3).

ARTICLE XIII

Governing Law; Amendmnents

This Agreement shall be governed by and construed
in accordance with the laws of the State of New York. Such
terms, rights and obligations may be changed only by an
agreement in writing, signed by the party against whom
enforcement of such change is sought.

ARTICLE XIV

Counterparts

This Agreement may be executed in any number of
counterparts, each of which shall be deemed to be an origi-
nal and all of which together shall constitute a single
instrument. It shall not be necessary that any counterpart
be signed by all the parties so long as each party hereto
shall have executed one counterpart hereof, which shall be
effective upon delivery thereof to Cravath, Swaine & Moore
at its offices in New York, New York.
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ARTICLE XV
Amendments to the CSA

The Trustee and the Agent, as assignee of the
Builder, agree that, subject to the payment by the Permanent
Investors of the Take Out Amount to the Agent on the Take
Out Date, the CSA shall be amended as follows as of the Take
Out Date:

15.1. On the cover page of the CSA, the reference
to "Floating Rate" is changed to "10 3/4 %".

15.2. Section 4.4 of the CSA is amended so that
from and after the Take Out Date the provisions of the
second, third and fourth paragraphs of subsection (a) and
all of subsections (b), (c) and (d) thereof shall no longer
be applicable and the following is substituted therefor:

"The unpaid balance of the CSA Indebtedness shall
bear interest from the Take Out Date (as defined in the
Amended and Restated Participation Agreement and
Amendment dated as of January 15, 1986, among Borden,
Inc., La Salle National Bank, General Electric Credit
Corporation, Exchange National Bank of Chicago, Morgan
Guaranty Trust Company of New York, The Mutual Life
Insurance Company of New York and MONY Pension Insur-
ance Corporation) at the rate of 10 3/4% per annum.
Interest on the unpaid balance of the CSA .Indebtedness
shall be payable in arrears on each Payment Date
thereafter. The amounts of CSA Indebtedness and
interest payable on each Payment Date shall be cal-
culated so that the amount and allocation of principal
and interest payable on each Payment Date shall be
substantially in proportion to the amount and alloca-
tion of principal and interest on such Payment: Date set
forth in Schedule I hereto (subject to the provisions
of Article 7 hereof) and the aggregate of such install-
ments of principal shall completely amortize the CSA
Indebtedness at maturity. The Trustee will furnish to
the Vendor and the Lessee promptly after the Take Out
Date an accurate and complete schedule, in such number
of counterparts as shall be requested by the Vendor,
showing the respective amounts of principal and
interest payable on each Payment Date".

15.3. In Section 4.6 the words "1% per annum
above the Prime Rate plus the Domestic Margin" shall be
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applicable only until the Take Out Date and the following is
substituted therefor 711 3/4% per annum”.

15.4. Schedule I to the CSA shall be applicable
only until the Take Out Date and the Schedule I atftached
hereto is substituted therefor.

ARTICLE XVI
Amendments to the lease

The parties to the Lease agree that, subject to
the payment by the Permanent Investors of the Take Out
Amount to the Agent on the Take Out Date, the Lease shall be
amended as follows as of the Take Out Date:

16.1. In the first paragraph of § 3.1 of the
Lease, the third sentence shall be applicable only until the
Take Out Date and the following is substituted therefor:

”In respect of each Unit subject to this Lease,
the first seven semiannual rental payments shall each
be in an amount equal to 6.1539% of the Purchase Price
(as defined in Section 4.1 of the CSA) of each Unit
subject to this Lease and the final 33 semiannual
rental payments shall each be in an amount equal to
5.21717% of the Purchase Price of each such Unit (less,
in the case of the eighth semiannual rental payment, an
amount equal to interest at the rate of 10 3/4% per
annum on the CSA Indebtedness accrued for the period
from January 2, 1986, to the Take Out Date (as defined
in the CSA). 1In addition, on the Take Out Date the
Lessee shall pay to the Trustee as additional rental an
amount equal to the accrued and unpaid interest at the
Floating Rate on the CSA Indebtedness outstanding on
the Take Out Date) .”

16.2. In § 3.1 of the Lease, the second paragraph
shall not be applicable to rental payments after the Take
out Date.

16.3. In § 19 of the Lease, words ”1% per annum
above the Prime Rate plus the Domestic Margin (as cdefined in
Section 4.4(a) of the CSA)” shall be applicable only until
the Take Out Date and the following substituted therefor ”11
3/4% per annum”.
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16.4. Appendix B to the Lease shall be applicable
only until the Take Out Date and the Appendix B to the Lease
attached hereto is substituted therefore.

ARTICLE XVII
Amendments to the Other Documents

Each of the CSA Assignment, the Lease Assignment,
the Trust Agreement and the Indemnity Agreement is hereby
amended as of the Take Out Date to conform to the provisions
hereof if and to the extent the same may be required.

Except as amended hereby, each of the Documents shall remain
in full force and effect. This constitutes the entire

agreement of the parties with respect to the amendments of
the Documents.
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IN WITNESS WHEREOF, the parties hereto have caused
this Agreement to be executed by duly authorized officers as
of the date first above written.

[Corporate Seal]
Attest:

by .

Agsistant Secretary

[Seal]

Attest:

by

Assistant Trust Officer

[Corporate Seal]

Attest:

by

Assistant Secretary

[Seal]
Attest:
b

Gl &

Agsistant frust Officer

[Seal]

Attest:

by

o)
]

BORDEN, INC.,

by

Executive Vice President

LA SALLE NATIONAL BANK,

by

Vice President

GENERAL ELECTRIC CREDIT
CORPORATION,

by

EXCHANGE NATIONAL BANK OF
CHICAGO, not in jitsrindividual
capacity/ bu 01e1§ as Trustee

under said Trust,
by . o~ L
/) A e !
/,’7flice Pregideny - W T
et L “_\; .
N ".1‘ \~-A -
\‘- R

MORGAN BANK LAWARE) , '~ .53

by . ‘, L .

Vice President
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[Seal]

Attest:

by

[Corporate Séal]

Attest:

by

[Corporate Seal]

Attest:

by

MORGAN GUARANTY TRUST COMPANY
OF NEW YORK, ST. HELIER, JERSEY
(CHANNEL ISLANDS) OFFICE,

by

Vice President

THE MUTUAL LIFE INSURANCE
COMPANY OF NEW YORK,

by

MONY PENSION INSURANCE CORPO-
RATION,

by

Authorized Agent
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STATE OF OHIO, )
) ss.:
COUNTY OF FRANKLIN, )

Oon this day of - 1986, before me person-
ally appeared , to me personally known,
who, being by me duly sworn, says that he is a

of BORDEN, INC., a New Jersey corporation,
that one of the seals affixed to the foregoing instrument is
the corporate seal of said corporation, that said instrument
was signed and sealed on behalf of said corporation by
authority of its Board of Directors and he acknowledged that
the execution of the foregoing instrument was the free act
and deed of said corporation.

[Notarial Seal] Notary Public

My Commission expires

STATE OF ILLINOIS, )

COUNTY OF COOK, )

On this day of 1986, before me person-
ally appeared : , to me personally known,
who, being by me duly sworn, says that he is a

of LA SALLE NATIONAL BANK, a national banking
association, that one of the seals affixed to the foregoing
instrument is the corporate seal of said national banking
association, that said instrument was signed and sealed on
behalf of said national banking association by authority of
its Board of Directors and he acknowledged that the execu-
tion of the foregoing instrument was the free act and deed
of said national banking association.

[Notarial Seal] Notary Public

My Commission expires
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STATE OF CONNECTICUT, )

) ss.:
COUNTY OF . r )
On this day of 1986, before me person-
ally appeared , to me personally known,

who, being by me duly sworn, says that he is a

of GENERAL ELECTRIC CREDIT CORPORATION, that
one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by authority
of its Board of Directors and he acknowledged that the
execution of the foregoing instrument was the free act and
deed of said corporation.

[Notarial Seal} Notary Public

My Commission expires

STATE OF ILLINOIS, )

COUNTY OF COOK, )

On this /2 day of /eBedrtf 1986, before me person-
ally appeared MICHAEL D. GOODMAN , to me personally known,
who, being by me duly sworn, says that he is a Fjrst Yice President

of EXCHANGE NATIONAL BANK OF CHICAGO, a
national banking association, that one of the seals affixed
to the foregoing instrument is the corporate seal of said
national banking association, that said instrument was
signed and sealed on behalf of said national banking associ-
ation by authority of its Board of Directors and he acknowl-
edged that the execution of the foregoing instrument was the
free act and deed of said national banking association.

P/ I

[Notarial Seal] Notary/kublic

My Commission expires 7—11’fg
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STATE OF DELAWARE, )
) ss.:
COUNTY OF NEW CASTLE,)

On this day of 1986, before me person-
ally appeared , to me personally known,
who, being by me duly sworn, says that he is a

of MORGAN BANK (DELAWARE), that one of the
seals affixed to the foregoing instrument is the corporate
seal of said corporation, that said instrument was signed
and sealed on behalf of said corporation by authority of its
Board of Directors and he acknowledged that the execution of

the foregoing instrument was the free act and deed of said
corporation.

[Notarial Seal] Notary Public

My Commission expires

STATE OF NEW YORK, )
) ss.3-
COUNTY OF NEW YORK, )

On this day of 1986, before me person-
ally appeared , to me personally known,
who, being by me duly sworn, says that he is a

of MORGAN GUARANTY TRUST COMPANY OF NEW YORK,
ST. HELIER, JERSEY (CHANNEL ISLANDS) OFFICE, that one of the
seals affixed to the foregoing instrument is the corporate
seal of said corporation, that said instrument was signed
and sealed on behalf of said corporation by authority of its
Board of Directors and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said
corporation.

[Notarial Seal] Notary Public

My Commission expires
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STATE OF NEW YORK, )
) ss.:
COUNTY OF NEW YORK, )

On this day of 1986, before me person-
ally appeared , to me personally known,
who, being by me duly sworn, says that he is a

of THE MUTUAL LIFE INSURANCE COMPANY OF NEW
YORK, that one of the seals affixed to the foregoing instru-
ment is the corporate seal of said corporation, that said
instrument was signed and sealed on behalf of said corpora-
tion by authority of its Board of Directors and he acknowl-
edged that the execution of the foregoing instrument was the
free act and deed of said corporation.

[Notarial Seal] Notary Public

My Commission expires

STATE OF NEW YORK, )

sSs.:
COUNTY OF NEW YORK, )

Oon this day of 1986, before me person-
ally appeared , to me personally known,

who, being by me duly sworn, says that he is an Authorized
Agent of MONY PENSION INSURANCE CORPORATION, that one of the
seals affixed to the foregoing instrument is the corporate
seal of said corporation, that said instrument was signed
and sealed on behalf of said corporation by authority of its
Board of Directors and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said

"corporation.

[Notarial Seal] Notary Public

My Commission expires
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APPENDIX I
to

PARTICIPATION AGREEMENT

Name and Address

THE MUTUAL LIFE INSURANCE COMPANY OF [88.8%]
NEW YORK, )
1740 Broadway,
New York, N. Y. 10019

Attention of Securities Investment
Department.

All payments shall be made by
wire or intra-bank transfer of imme-
diately available funds to its
Security Remittance Account
No. 321-023803 at Chemical Bank,
Columbus Circle Branch, New York,

New York, with sufficient information
to identify the issue upon which pay-
ment is being made, and the nature,
source and application of the funds.

MONY PENSION INSURANCE CORPORATION [ 8
c/o The Mutual Life Insurance
Company of New York
1740 Broadway,
New York, N.Y. 10019

o
e

Attention of Securities Investment
Department.

All payments shall be made by
wire or intra-bank transfer of
immediately available funds to its
Account No. 115-0-47239 at Manu-
facturers Hanover Trust Company,
1275 Avenue of the Americas, New
York, N.Y., with sufficient infor-
mation to identify the issue upon
which payment is being made, and
the nature, and application of
the funds.

Ccmmitment

$

$

3,043,304.38

274,171.57
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THE MUTUAL LIFE INSURANCE COMPANY
OF NEW YORK
(for the account of a separate
account)
1740 Broadway,
New York, N.Y. 10019

All payments shall be made by
wire or intra-bank transfer of
immediately available fund to The
Mutual Life Insurance Company of
New York, Account No. 4001-0975, at
Citibank, N.A., 399 Park Avenue,

New York, N.Y., with sufficient infor-
mation to identify the issue upon
which payment is being made, and the
nature, source and application of the
funds.
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EXHIBIT A
to
Participation Agreement

[CS&M Ref. 6197-002A)

Conditional Sale Agreement dated as of September 1, 1981
As amended. January 15, 1986
(Secured by Lease Obligations of BORDEN, INC.)
Interest Rate: 10 3/4%

CERTIFICATE OF INTEREST

LA SALLE NATIONAL BANK, as agent (”Agent”), hereby
acknowledges receipt from ("Permanent
Investor”) of $ , such sum having
been paid by the Permanent Investor under and pursuant to
the terms and conditions of a Participation Agreement dated
as of September 1, 1981, as amended January 15, 1886 (”Par-
ticipation Agreement”), among BORDEN, INC. (”Lessee”), the
Agent, GENERAL ELECTRIC CREDIT CORPORATION (”Owner?”),
EXCHANGE NATIONAL BANK OF CHICAGO, as trustee (”“Trustee”),
an interim investor, another permanent investor and the
Permanent Investor. By reason of such payment the Permanent
Investor has an interest in a principal amount equal to such
sum in and to (i) the Conditional Sale Agreement dated as of
September 1, 1981, as amended January 15, 1986 (”CSA”),
between NORTH AMERICAN CAR CORPORATION (”NAC”) and the
Trustee, the railroad equipment covered by the CSA and the
CSA Indebtedness (as defined in the CSA), (ii) the Agreement
and Assignment dated as of September 1, 1981, as amended
January 15, 1986, between NAC and the Agent, (iii) the
right, security title and interest of the Agent in and to
the Lease of Railroad Equipment dated as of September 1,
1981, as amended January 15, 1986 (”Lease”), between the
Lessee and the Trustee, (iv) the Assignment of Lease and
Agreement dated as of September 1, 1981, as amended Jan-
uary 15, 1986, between the Trustee and the Agent, to which
the Lessee acknowledged and consented pursuant to the
Consent and Agreement attached thereto and (v) all cash and
other property from time to time held by the Agent under the
Participation Agreement, except to the extent that install-
ments of such principal amount shall have been paid.

Under the terms of the CSA, subject to the rights
of prepayment contained therein in the event of a Casualty
Occurrence and/or a Termination (as defined in the Lease),
and the Participation Agreement (i) such principal amount is
payable in 33 consecutive semiannual installments on each
January 2 and July 2, commencing on July 2, 1986, until the
last such installment has been paid, (ii) such principal
amount bears interest from the date hereof on the unpaid
portion thereof from time to time outstanding, payable on
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each January 2 and July 2, commencing July 2, 1985, until
such principal amount shall have been paid in full, at 10
3/4% and (iii) all such principal and interest remaining
unpaid after the same shall have become due and payable
bears interest at 11 3/4% per annum. All such interest
shall be calculated on the basis of a 360-day year of twelve
30~day months. The Agent has furnished or promptly will
furnish to the Permanent Investor a schedule of payments
reflecting the dates and amounts of principal payments to be
made in respect of the interests of the Investor. All
payments received by the Agent in accordance with the terms
of the Participation Agreement and the CSA shall be dis-
bursed by the Agent in accordance with the terms and condi-
tions of the Participation Agreement.

The interests of the Permanent Investor referred
to in this Certificate of Interest may not be transferred
except in the manner provided in Section 4.2 of the Partici-
pation Agreement as amended and subject to the terms,
conditions and limitations provided therein.

Dated: , 19 .

LA SALLE NATIONAL BANK, as
Agent under the Participation
Agreement,

by

Authorized Officer

INQUIRY SHOULD BE MADE TO THE AGENT
IF CERTIFICATION AS TO BALANCE DUE HEREUNDER IS REQUIRED.
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SCHEDULE OF PRINCIPAL AND INTEREST PAYMENTS

Payment Date

July 2, 1986
January 2, 1987
July 2, 1987
January 2, 1988
July 2, 1988
January 2, 1989
July 2, 1989
January 2, 1990
July 2, 1990
January 2, 1991
July 2, 1991
January 2, 1992
July 2, 1992
January 2, 1993
July 2, 1993
January 2, 1994
July 2, 1994
Jamary 2, 1995
July 2, 1995
January 2, 1996
July 2, 1996
January 2, 1997
July 2, 1997
January 2, 1998
July 2, 1998
January 2, 1999
July 2, 1999
January 2, 2000
July 2, 2000
January 2, 2001
July 2, 2001
Janmaary 2, 2002
July 2, 2002

* The principal shown and interest accrued to this date will be paid on this date.

SCHEDULE I

OF 10 3/4

Debt
Service

*

235,701.39
257,858.23
257,858.23
257,858.23
257,858.23
257,858.23
257,858.23
257,858.23
257,858.23
216,415.43
204,889.05
189,472.97
201,596.12
185,527.96
198,403.57
181,427.24
195,033.34
177,097.48
191,474.75
172,525.69
187,717.24
167,698.36
183,749.70
162,601.17
179,561.65
157,084.39
189,802.51
257,858.23
257,858.23
257,858.23
257,858.23
257,858.28

[-)

o

., CSA INDEBTEDNESS

Interest
Payment

*

182,069.52
179,186.80
174,958.21
170,502.34
165,806.96
160, 859.20
155, 645.51
150,151.57
144,362.34
138,261.93
134,061.18
130,254.19
127,071.18
123,065.46
119,708.10
115,478.22
111,933.46
107,466.84
103,724.20
99,007.60
95,056.01
90,075.46
85,903.23
80,643.99
76,238.79
70,685.18
66,041.23
59,389.06
48,721.34
37,480.23
25,634.91

13,152.91

P-37

Principal
Payment

39,804.69
53,631.87
78,671.43
82,900.02
87,355.89
92,051.27
96,999.03
102,212.72
107,706.66
113,495.89
78,153.50
70,827.87

. 59,218.78"

74,524.94
62,462.50
78,695.47
65,949.02
83,099.88
69,630.64
87,750.55
73,518.09
92,661.23
77,622.90
97,846.47
81,957.18
103,322.86

86,399.21
123,761.28
198,469.17
209,136.89
220,378.00
232,223.32
244,705.38

3,427,144.57

Ending
Principal

3,387,339.84
3,333,707.97
3,255,036.54
3,172,136.53
3,084,780.63
2,992,729.36
2,895,730.34
2,793,517.61
2,685,810.96
2,572,315.07
2,494,161.57
2,423,333.70
2,364,114.91
2,289,589.98
2,227,127.47
2,148,432.01
2,082,482.98
1,999,383.11
1,929,752.47
1,842,001.92
1,768,483.83
1,675,822.60
1,598,199.70
1,500,353.23
1,418,396.05
1,315,073.19
1,228,673.97
1,104,912.69
906,443.52
697,306.63
476,928.63
244,705.32
0.00

0.00
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APPENDIX B TO LEASE

Casualty and Termination Values

Payment Dates

July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,

1986
2, 1987
1987
2, 1988
1988
2, 1989
1989
2, 1990
1990
2, 1991
1991
2, 1992
1992
2, 1993
1993
2, 1994
1994
2, 1995
1995
2, 1996
1996
2, 1997
1997
2, 1998
1998
2, 1999
1999
2, 2000
2000
2, 2001
2001
2, 2002

2002 and thereafter

P-38

Percentage
of Purchase

Price

117.418
116.776
115.914
114.848
113.590
112.118
110.440
108.536
106.412
104.049
101.508
98.907
96.237
93.498
90.688
87.805
84.846
81.811
78.695
75.499
72.218
68.852
65.396
61.850
58.210
54.475
50.640
46.705
42.681
38.685
34.699
30.770
27.000



